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Article 1 —~ Statement of Work (SOW)

1.000 Profect Identification

1.001 PROJECT REQUEST

The State of Michigan (“State™), through the Department of Technology, Management and Budget {("DTMB™)
in partnership with the Department of Environmental Quality (“DEQ”) issued this contract to acquire a new
custom buiit software application for consolidating and replacing, in whole or in part the Environmental
Response Network Information Exchange (“ERNIE”} and Storage Tank Information Database {“S$ID”}
applications utilized by the DEQ Remediation and Redevelopment Division {*RD"). The system will be titled
Remediation information Data Exchange (“RIDE”).

This solution will assist the RD in fulfilling its duties to ensure Michigan's contaminated properties are reliably
managed, revitalized, and the environment is protected. RIDE will track site classification and environmental
impacts to evaluate risks, restrictions to prevent exposures to hazardous substances, and repert submittals/RD
actions for state and privately funded cleanups to maintain a record for compliance assistance and
enforcement. In addition, the DEQ is required to report specific information to the legislature pursuant to the
Part 201, Environmental Remediation, of the Natural Resources and Enviranmental Protection Act, 1994 PA
451, as amended (Part 201) and the Part 213, Leaking Underground Storage Tank, of fhe Natural Resources
and Environmental Protection Act, 1194 PAf451, as amended {Part 213).

There will also be interfaces and integrations to the following systems.

Interfaces

¢« DEQ Environmental Mapper
{ hitp:/Awww.mcgi.state.mi.us/envircnmentalmapper/ )
s Statewide Integrated Governmental Management Applications (SIGMA)
{ hitp:/fwww.cai.com/en/CGl-awarded-contract-State-Michigan-ERP-modernization-project }
« MICARS
{ http:/Avww. kunzleigh.com/projects/micars/ )
¢ HP Records Manager Document Management
{ hitp:/fvrww8.hp.com/fusfenisoftware-solutions/software. html?compURI=1173707# UuabixAo7cs )

Integrations
¢ Site Registry Data-Mart
{ hitp:www . deq. state. mi.us/SiteRegistry/Dashhoard/ )
» State Single Sign-on Solution (MICAM) (see Exhibit 5 - MICAM Attributes)

o Current ERNIE database

The project will include the following:
+ Planning
« Design - Functicnal and System
+ Development Releases
» Implementation
s Training and documentation

¢ War{anty

Contract #071B6600006 7
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¢ Knowledge transfer and transition

s Future enhancements

1.002 BACKGROUND
Mission

As a part of the Governor's Quality of Life initlative, DEQ protects Michigan's environment while supporting
improved public health. As public servants, BEQ works for the people of Michigan to improve quality of life and
provide a sustainable future. As regulators, DEQ strives tc be full partners in helping the State grow its
economy while safeguarding its people and environment. As professionals, DEQ is committed o demonsirating
leadership in environmental stewardship and excellent customer service at every organizational level.

Problem

DEQ RD depends upon an application launched in the spring of 2001 titled ERNIE o support the funchions of
the Part 201, Environmental Remediation, of the Natural Resources and Environmental Profection Act, 1994
BA 461, as amended effective Decamber 14, 2010 (Part 201). The current application allows the RD division to
collect data from sites which is used to plan, execute, and monitor activities related to the cleanup of
contaminated sites. In addition, the capiured data is analyzed and reported fo stakeholders. The RD division
currently manages 13,799 sites involving incidents of environmental contamination and is monitoring 8,500
additional sites fo ensure the remediation actions culminate with the desired result. The current legacy solution
is at end of life and must be replaced.

Goal

The goal is to retain a well-qualified contractor to design, build, test, and implement a new application which
supports State standards, satisfies the requirements of Appendix B - General Business and Technical
Requirements, and provides a good user experience to internal and external stake holders.

Business objectives
s The new application operates in a manner which results in a positive user experience,

s Use of the new application permits State resources to accurately and efficienily execute tasks as
assigned

¢ The new application is available to DEQ offices located in Lansing and various other Michigan locations
e The new application is designed and coded in support of State standards

o  The project executes in a timely manner which results in tasks completing as planned with high quality
deliverables

¢ legacy data is migrated and available in the new application as required

« DEQ resources are trained to a level which inspires confidence in the use of the new application and
minimizes confusion

o Documentation is written in a manner where the content communicates the intended message to the
reader in 2 manner which does not assume prior knowledge or experience with the application

1.100 Scope of Work and Deliverables

1.101 INSCOPE

The Contractor? will provide services to custom build a new application titled RIDE using the State roadmap of
tools as referenced under 1.103. The resulting RIDE application and associated integrations will be collectively
referred to as the {"RIDE Seolution”). The RIDE Solution will enhance DEQ productivity and result in a high level
of user satisfaction.

This project consists of the following scope:

! Collectively refers to the prime, subcontractors, and otherwise alf contractor resources assigned to this contract

Contract #071B6600006 8
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Business Requirements

e Analysis, Validation, and Verification of Appendix B - General Business and Technical Requirements
¢ Product Roadmap '

Design
¢ Functional Design
o Application
o Database

o Interface(s)
o Integration(s)
s«  System Design

o Application

o Database

o Interface(s)
o Integration{s)

Development

RIDE application

« teverage current ERNIE database
» RIDE interfaces

RIDE Integrations

L

Implementation

¢ Configuration
o Installation

« Testing
o Unit
o Usability

o Useracceptance
o Performance

o integration
e Source code and development docurentation/notes

Training / Documentation

+  Agile User Stories

¢  Agile Backlog Reporis

+ Agile Burn Down

+  Agile Velocity

s End User Guides

e Administration Guides

o Technical Installation & Support Guides

Warranty
¢« 120 day (‘Warranty Period”)

Knowledge Transfer / Transition

o Transfer / transition workgroup sessions with appropriate supporting materials
«  Security Information including accounts and pass codes

Future Enhancements

Contract #071B660C006 : g
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o  Bank of hours for agreed enhancements

Vendor Hosting
+ The requirement for this contract is the solution is hosted by the State but the State may request
Vendor Hosting at some fufure date.

A more detailed description of the software, services {work) and deliverables éought for this project is provided
in Article 1, Section 1.104, Work and Deliverables.

1102 OUT OF SCOPE

The following is considered out of scope.

o Any proposal that expects the State to leverage components of a commercial off the shelf solution that
performs activities already parformed by an existing State solution {e.g. accouniing, GIS, document
management).

s Decommissioning of legacy or replaced systemé

e Acquisition and support of hardware

e Acquisition and support of Software already owned by the State or available through State contract
o Upgrades required by other systems to enable them to work with the RIDE Solution

e Advertising, marketing, and press releases

o Assignment and management of State resources

1,103 ENVIRONMENT
The enterprise can be generally viewed as follows.

Untrusted Sami Trusted Trusted
L = Y ﬁ'
: Srerawes S Danbasz S@=es
l Flre veall Eira Wail

J .

Pub5e Users

Tuppen Servies : Apoieafon Senved

The links below provide information on the State’s Enterprise information technology (IT) policies, standards
and procedures which includes security policy and procedures, eMIch:gan web develepment, and the State
Unified Information Technology Environment (SUITE).

Contractors are advised that the State has methods, policies, standards and procedures that have been
developed over the years. Contractors are expected to provide proposals that conform to State IT policies and
standards. All services and products provided as a result of this contract must comply with all applicable State
IT policies and standards. Coniractor is required fo review all applicable links provided below and state
compiiance in their response.

Enterprise IT Policies, Standards and Procedures:
hito:/fmichigan.qov/dtmi/0,4568,7-1560-56355 56573 56755---,00.htm]

Contract #071B6600006 10
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All software and hardware items provided by the Conifractor must run an and be compatible with the MDTMB
Standard Information Technolegy Environment, Additionally, the State must be able to maintain software and
other items produced as the resuit of the Contract. Therefore, non-standard development tools may not be used
unless approved by MDTMB. The Centractor must request, in writing, approval o use non-standard software
development tools, providing justification for the requested change and all costs associated with any change.
The MDTMB Project Manager must approve any tools, in writing, before use on any information technology
project. .

It is recognized that technology changes rapidly. The Contractor may request, in writing, a change in the
standard environment, providing justification for the requested change and all costs associated with any
change. The State’s Project Manager must approve any changes, in writing, and MDTMB, before work may
proceed based on the changed environment.

Enterprise IT Security Policy and Procedures:

hitp:/fwww.michigan.govidocuments/dmbf1325 193160 7.pdf
hitp:#iwww.michigan.qovidocuments/dmb/1335 193161 7.pdf
hitp:/Awww. michigan, gov/documents/dmb/1340 193162 7.pdf

The State’s security environment inciudes:

MICAM Single Login

MDTMB provided SQL security database

Secured Socket Layers

SecurelD ({State Security Standard for external network access and high risk Web systems)

MDTMB requires that its single - login security environment (MICAM) be used for alf new client-server software
development, Where software is being converted from an existing package, or a client-server appfication is
being purchased, the sectrity mechanism must be approved in writing by the State’s Project Manager and
MDTMB Office of Enterprise Security.

Any additional Agency specific securily requirements above and beyond the enterprise requirements and
standard terms and conditions stated in Article 2 must be provided as part of the Agency Specific Technical
Environment.

Look and Feel Standard

All software items provided by the Coniractor must he ADA compiaint and adhere to the Look and Feel
Standards www.michigan.gov/somiockandfeelstandards.

The State Unified Information Technology Environment (SUITE):
Includes standards for project management, systems engineering, and associated forms and templates — must
be fallowed: _http://www.michigan.govisuite

Agency Specific Technical Environment?
The DEQ technical environment is a component of the State Enterprise Environment and includes but is not
firnited to the following technologies.
Hardware

o Web Servers

o PROD Web server & QA/DR Web server are the following configuration
o Dell PowerEdge 1950 ‘ :

o Windows 2003 SVR STD SP2

o Processor: 2 x 3.20GHz Quad Core

% Some of the products in the techaical environment may be scheduled for upgrades before the compistion of the project.

Contract #07 186600006 1
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o RAM: 4086
o HD: 73gb
¢« Database Servers

DELL POWEREDGE 2950
Windows 2003 SVR EE SP2
Processon 2 x4 @ 2.33 GHz
RAM: 4098

HD: 2 x 148 - RAID 1

+ SAN and NAS disk storage

c 0o o 0 0

Operating Systems

e Windows Server 2008 OS
+  Microsoft Windows 7/8 Desktop OS

Desktop Workstations

¢« HP Deskiops & Laptops
¢ Dell Desktops & Laptops

Database

¢ Microsoft SQL Server 2008 Release 2
The current database {(and log) takes up 2gh.

Network

o Ethernet

e Microsoft Active Directory
¢ Cisco Routers & Switches
o Network devices

Localions

o State of Michigan

Development Tools

» Microsoft ASP .NET 2008
s Microsoft NET Framework 3.5 and 4.0
o Microsoft internet Information Server (I1S} 7.x/ 2008 Release 2

Browser

+ Microsoft Internet Explorer 10

Reporting Tools
s SQL Server Reporting Services 2005

Contract #07186600008 12
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¢ SAP Business Objects 4.x

Interfaces

» DEQ Environmentai Mapper

s SIGMA

s MICARS

e HP Records Manager Document Management

Integrations

e Site Registry Data-Mart
= MICAM
Mobile

¢ Mobile websites
e Mobile web applications

Classes of users

+ Adminisirators

«  Work flow approvers / power users
» General users

e Technical users

1104 WORK AND DELIVERABLES

The Contractor must provide Deliverables/Services and staff, and otherwise do all things necessary for or
incidental to the performance of work, as set forth.

l. Services and Deliverables to Be Provided

The Contractor will plan for the Solution to he installed and operational by 12/29/2017 {"Proposed Compietion
Date™. As these deliverables are not all inclusive, contractors may propose other deliverables. The following
secticn includes the work and deliverabies that the Contracior will he required to perform and / or submit during
the contract term.

The development of the RIDE Solution must agree with the standards set forth in 1.103 Environment and effort
to adhere to the Agile methadology. The requirements attached as Appendix B will he used as a stariing point
to define the scope of each of the planned eight {8) releases. This activity will occur during Sprint zero {0). In
the event scrum sessions will be conducted virtually, the Contractor shall describe the tools and technology to
be used. The costs associated with hosting virtual scrum sessicns will be the responsibility of the Contractor.

In the event development is hosted by the Contractor, the contractor will perform the initial installation and
configuration on site. Releases will be applied to the State “DEV” environment accompanied by executables
and source code. A mid-term formal release will be made to the State “QA” environment supported by user
acceptance testing (UAT) and training. The Contractor will provide all the documentation required to complete
this task which includes but is not limited to test scripts and user manuals.

Interface and integration tasks will execute In paraliel to development and the outputs will be available as
neaded.

The architecture of the final Sclution will support 6peraiion from a browser and the user interface (Ul) will adapt
to tablets and mobile devices.

Contract #071B6600006 ' 13
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A. Business Requirements

The reguirements of the RIDE Solution are decumented in Appendix B - RIDE REQUIREMENTS. Initial
planning tasks will execute under Sprint zero (0) and the outputs include a product read map and a scope
baseline by release. This data will become a metric to monitor progress and support the creation of epics and
user stories.

Deliverable(s)

The following deliverables as identified in table 2 Appendix A - COST-TABLES and must be compléted
and approved in writing by the DTMB PM before subsequent project effort begins.

1. Requirements Analysis Assessment which includes hut is not limited to the following:

o |dentify data for product scope statement and roadmap
o |dentify gaps in scope of Appendix B - Gensral Business and Technical Requifemenis for
review and approval

2. Project Scope Management Plan which includes but is not imited to the following:

Project / product scope statement
Product roadmap

WBS

WRBS Biclionary

WBS Glossary of terms

& ¢ ¢ o o

3. Project Plan which includes but is not fimited to the following:

s Project Network Diagram illustrating the critical path and any near critical paths
s Project Communication Plan which includes but is not limited to the following
¢ Roles and responsibilities
o Escalation paths
s  Project Human Resource Plan
o Organization Chart
o All resources identified
o Project Quality Plan which includes but is not limited to the following
o Defect management ‘

4. Project Schedule with tasks, durations, milestones, and rescurces identifisd

The key deliverable from the analysis of Appendix B - General Business and Technicai Requirements
will be the preliminary Product Roadmap and Requirements Traceability Matrix (SEM-0401) which will
serve as an addendum to Appendix B - General Business and Technlcal Requirements (coilectively
referred to "RIDE Solution Requirements”).

The RIDE Solution Requirements should organize scope by development release and identify any scope
which may be delayed without critically impacting the release of the RIDE Solution.,

Another key deliverabie is Enterprise Architecture Solution Assessment which broadly defines the
technologies supported by the State and is the corner stone cf the system design.

Acceptance Criteria

High-level acceptance criteria for Document Deliverables and Software Deliverables are listed in Section -
1.500 Acceptance and the criteria below.

To be acceptable to the State:

The Contractor will facilitate work group meetings with the intent of identifying the data required to complete
the Requirements Analysis Assessment, Project Scope Plan, Project Plan, and F’ro;eot Schedule. The
completed documents will be submitted to the DTMB PM for approval.

Coniract #071B6600006 14




Contract # 071B6600006

Supporting Documents

The Contractor shall defiver preliminary versions of the following documents:

s Project Schedule (MS Project or as agreed)

* Project Scope Management Plan (No template)

¢ Project Plan (No tempilate)

« Test Plan {SEM-0602)

v~ Security Assessment {Template to be provided by the State)
o Interface Plan {No Template)

e Iniegration Plan (No Template)

o Reguirements Trace-ability Matrix (SEM-0401)

e  Security Assessment {DTMB 170)

s Product roadmap

The Contractor shall deliver updated versions of {he following documents:

» Training Plan (SEM-0703)
+ Enterprise Architecture Solution Assessment {Template to be provided by the State}

The Contractor shall deliver final versions of the following documents to the DTMB PM for approvat and
signoff.

¢ Requirements Analysis Assessment (SEM-0402)
Changes to the above template format must be approved in writing by the DTMB PM prior to submission,

Security Decument (DTMB-170 as amended)

The contractor shall assist the PM in the completion-of this document as required throughout the project life
cycle.

B. Application Design
The Contractor will create a functional and system design for the RIDE Solution.

Functional Design

Functional design is both an outcome and a process. As an outcome, it describes products that work well to
perform their assigned tasks, as a process, functional design is a set of practices guided by the principles
that produce a positive outcome, '

System Desian

The technical quality of software can be defined as the level of conformance of a software system to a set
of rules and guidelines derived from experience and best practices. The rules should cover software
architecture {dependency structure), programming in general, testing and coding style.

Deliverable{s)

The Contractar will create a Functional Design (SEM-0501) document which will be approved in writing by.
the DTMB PM.

The Functional Design will include but is not limited {o:

o A detailed description of functionality as result of the analysis and validation of Appendix B -
General Business and Technical Reguirements

o Interfaces
o DEQ Environmentai Mapper
o SIGMA
o MICARS
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o HP Records Manager Document Management

Integrations

o DEQ Site Registry Data Mart

o MICAM (miLogin)

A description of functionality and how it will be incorporated into the new design
o User Interface Design

User interface Navigation Hierarchy

Function Categories {Use Cases)

Domain Design (Web solutions)

Data Design -

Security structure and apolication roles

Mobite Design (Smartphones & Tablets)

o0 00 00

“The Contractor will creaie a System Design (SEM-0604) document which will be approved in writing by the
DTMB PM,

The System Design will include but is not limited to:

A detailed description of functionality in support of the RIDE Solution Assessment

Meock-ups of all screens including their functionality

Use-case decument (initial) with business rules and calcutations identified by data element and
table

A list and mock-up of the systent-generated reports and queries in the RIDE report application with
all business rules and calculations identified by data element and table

A Conceptual Data Model which identifles all major entities and the relationships between them
Documented interfaces

o DEQ Environmental Mapper

o SIGMA

o MICARS

o HP Records Manager Document Management

Documented integrations

o DEQ Site Regisiry Data Mart

o MICAM (mil.ogin)

A description of all data flows to and from the new RIDE system

Datahase entity refationship models

Communication protocols

File formals

Web services or other forms of communication

Performance meastres

Operational redundancy

Acceptance Criteria

High-level acceptance criteria for Document Deliverabies and Software Deliverabies are listed in Section
1.500 Acceptance and the criteria below.

To be acceptable to the State:

The Contractor will create a Functional Design (SEM-0804) document which will be approved in writing by
the DTMB PM.

Supporting Documents

The Contractor will deliver preliminary versions of the following documents:

eMichigan Review {Template to be provided by the State)
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The Contractor will deliver updated versions of the following documents:

*  Project Plan (No Template)

o Interface Plan {No Template)

o Infegration Plan (No Template)

»  Security Assessment {Template o be provided by the State)
¢ Reqguirements Trace-ability Matrix (SEM-0401)

» Product Roadmap.

The Contractor will deliver final versions of the following documents to the DTMB PM for approval and
signoft.

« Functional Design (SEM-0501)

e System Design (SEM-0604)

» Enterprise Architecture Solution Assessment (template to be provided by the State)
» Hosting Solution for New Hardware® (template to be provided by the State)

Any changes to the above template format must be approved in writing by the DTMB PM prior to
submission.

C. Appiication Development
The Coniractor shail Develop the RIDE Soiution
Plan development (viz. roadmap, epics, user stories)

2. Development scope will be managed as a series of releases. Each release wiil include six (8)
sprints.

3. In accordance with the Requirements Traceability Matrix (SEM-0401), Functional Design (SEM-
0501}, System Design (SEM-0604) and the Requirements Analysis Assessment (SEM-0402)
created as deliverables of Article 1, Section 1.104, A. Business Requirements and B. Application
Design.

4, The RIDE Soiution is written, organized, and documented in accordance with the standards identified -
in Article 1, Section 1.103 Environment.

5. The RIDE Solution uses the current ERNIE database fo the greatest extent possible and eliminates
the requirement to perform data migration and conversion.

8. Installed and validated in the State’s "Development” environment, promoted and tested in the
State's Quality Assurance {QA) environment prior to release into production. The Contractor should
plan on a minimum of three weeks to promote the solution to production and this effort will be
coordinated by the DTMB PM. -

The Contactor shall Track Defects

The Contractor will track defects throughout development, testing, and implementation using a tool which is
assessable and mutually agreed by the State and Contractor. Key attributes of the icol include but are not
Hmited to: :

» Create a defect

« Edit a defect

Manage duplicate defects

Plot trends and display statistics

L

Defect management should be a topic included in the Quality Plan and describe defect prevention, defect
discovery, defect resciution, and process improvement.

3 Hosting sofution is only required if new hardware is needed
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The Contractor shall Communicate Development Status

It is the responsibility of the Contractor to keep the DTMB PM and State Subject Matter Expert (SME) fully
informed of the status of develocpment. This will be accomplished by facilitating workgroup meetings,
preduction demonstrations, structured walk troughs, or other methods as mutually agreed upon.

The Confractor shall compiy with Audits

The State reserves the right fo audit development by reviewing source code and associated documents of
any release. If the State discovers violations of standards or it is determined the quality is not acceptable,
the Contractor will receive notification of the findings by the DTMB PM and will have 20 business days to
submit a corrective action plan to the DTMB PM for approval. The State resarves the rights to validate the
remedies are in place as a resuit of executing the corrective plan. If corrective plan is not followed the State
reserves the right to Stop Work under Section 2.180.

Acceptance Criteria

High-level acceptance criterfa for Document Deliverables and Scoftware Deliverables are listed in Section
1.500 Acceptance and the criteria below.

To be acceptable to the State:

» The RIDE Solution must perform as described in the Requirements Analysis Assessment (SEM-
0402) and satisfy functional ard non-functional requirements.
o All defects are resolved, closed, or mitigated as mutually agreed,

« Al audit finding are resolved, closed, or mitigated as mutually agreed.

Supporting Documents

The Contractor will deliver preliminary versions of the following documents:

o Implementation Plan (No Template)

« Maintenance Plan (SEM-0301)

+« Software Configuration Plan (SEM-0302)
¢ Epics and user stories {(No Template)

The Contractor will deliver updated versions of the following documents:

¢ Project Plan (No Template)

¢ Test Plan (SEM-0602)

o Training Plan {(SEM-0703)

+  Security Assessment {Template to be provided by the State)
o Requirements Trace-ability Matrix (SEM-0401)

e Integration Plan (No Template)

¢ Interface Plan {No Template)

o Epics and user stories {No Template)

¢ Product Roadmap {No Template)

The Contractor will deliver final versions of the following documents to the DTMB PM for approval and
written signoff.

+ eMichigan Review (Template to be provided by the State)
s Epics and user stories (No Template)

Any changes o the above template format must be approved in writing by the DTMB PM prior to
submission.

D. Impiementation
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The Contractor is responsible for facilitating and managing the release of the RIDE Sclution into the State
Production Environment and the Contractor will perform the Initial installation and configuration on site. This
includes creating tasks on the project schedule, building release packages, and convening workgroup
meetings with the DTMB PM and SME’s and creating step by step instructions.

Deliverable(s)

1. Configuration

The Contractor will configure the RIDE salution as described and approved in the Configuration Plan. This
includes alf configurations required by interfaces and integrations. The SIGMA interface will not be an
impediment to the project as the an anticipated target is Cctober, 2017.

Interfaces

* DEQ Environmental Mapper

¢ SIGMA

» MICARS

e HP Records Manager Decument Management

Integrations
¢ Site Registry Data-Mart
¢ MICAM (milLogin)
Supporing Docuiments

The Contractor will deliver updated versions of the following documents:

¢ Project Plan {No Template)

s Test Plan (SEM-0602)

+ Requirements Trace-ability (SEM-0401)
¢ Training Plan (SEM-0703)

¢ |nterface Plan (No Templaie)

o Integration Plan {No Template)

The Contractor will deliver final versions of the following documents to the DTMB PM for approval and
" signoff.

» Soitware Configuration Plan (SEM-0302)

2. Installation

Web and database packages delivered to the State for installation will include the following at a minimum.

« Source code from which the object code or executable was created
¢  Object code or executable

¢« Development notes

¢ Database scripts

-+  Supporting documentation

Web and database software packages of the RIDE Solution will be installed and validated in the State’s
Development environment, promoted and validated in the State's QA environment prior to release info
production.

The databases must be production ready with all test data removed and supporting data {e.g. Michigan
counties) for drop downs, combo boxes, and interfaces in place.
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All interfaces and integrations must be complete and operational in the State’s QA environment prior to
release into production.

RIDE Solution must be approved as production ready by the Local Change Control Board and Enterprise
Change Control Boards prior to release into production, All defects must be resolved-or mitigated with all
exceptions documented and mutually agreed prior fo release into production.

Supporting Documents

The Contractor will deliver preliminary versions of the following documents:
+ Transition Plan (SEM-0701)

The Contractor will deliver updated versions of the following doecuments:
¢ Maintenance Plan (SEM-0301)

The Coniractor will deliver final versions of the following documents to the DTMB PM for approval and
signoff.

¢  Project Plan {(No Templaie)

« Implementation Plan {No Template)

+  Operational Readiness Report (No Template)

¢ |nstallation Plan (SEM-0702)

s Security Assessment {Template to be provided by the State)

3. Testing

Testing is the process of evaluating a system or its components with the intent fo discover if it satisfies the
specified requirements or not. The Contractor will perform testing and vafidation for quality throughout the
project as described and approved in the test and quality plan. Comimon test processes includes but are not

limited to;
» Black Box
e White Box
s  Grey Box
o EuneHORal
+« Unit
s System

» Integration

e Regression

¢ Performance

o User Acceptance

The scope of testing will include software development, configuration, interfaces, integration, and
installation. The Contractor will test to discover defects and to ensure the tested item functions to its
intended purpose prior to testing being performed by State resources.,

The software trace-ability matrix will be used to ensure all functionality is tested. Automated test processes
must be documented and approved, :

Suppeting Documents

The Contractor will deliver preliminary versions of the following documentis:

»  User guides (No Template)
o Technical guides {No Template)
s Training materiais (No Template)

The Centractor will deliver updated versions of the following documents:
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+  Project Plan (No Tempiate)
o Implementation Plan (No Template)

The Contractor will deliver final versions of the following documents to the DTMB PM for approval and
signoff.

¢ Test Plan (SEM-0802)
o~ Test Scripts (SEM-0606}*
» Reguirements Trace-ability (SEM-0401)

Acceptance Criteria

High-tevel acceptance criteria for Document Deliverables and Software Deliverables are listed in Section
1.500 Acceptance and the criteria befow.

To be acceptable to the State:

o Configuration
o RIDE Sclution, interfaces, and infegrations configured and approved
o Defects reported, logged, mitigated or resolved
o Convene product demonstrations as needed
o Documents created by the Contractor utilize the following templates or as mutually agreed
n  Soitware Configuration Management Plan (SEM-0302)
¢ Installation
o Installation packages successfully install into the State DEV, QA, and Production
environment.
o Documenis created by the Contractor utilize the following templates or as mutually agreed
v Instaflation Plan (SEM-0702)
s  Testing
o All test scenarios execute as expected and lesting is approved
o Defects reported, logged, mitigated or resolved
o Daocuments created by the Contractor utilize the follewing templates or as mutually agreed
»  Requirements Traceability Matrix {SEM-0401)
»  Test Plan {SEM-0602)
»  Test Case (SEM-0606)

Changes to the above template format must be approved in writing by the DTMB PM prior to submission.

E. Training & Documentation

The Contractor must create a training plan with the goal to teach up to thirty two (32} End Users and up to
five (5) Administrators in the use of the RIDE Solution which identifies the training approach, methods,
schedules, tools, and curricula. Formal training will cceur after midterm and final user acceptance testing
and informal training as required during the development fifecycie.

The Contractor must create a training plan to teach up to four (4) DTMB Technical resources in all
applicable Web hosting and Database duties for ongoing maintenance and support of the RIDE Solution
including network and system security. .

In addition to the training required to support development the Contractor will provided sixteen {16} hours of
farmal end user training, eight (8) hours of technical fraining, and four {4} hours of administrative training.
Training will be on site or as agreed.

* The Contractor will lead testing tasks which Incfudes the creation of test scripts and the analysis of test results. It Is the responsibility of the Contractor
to prove the Solution satisfies requirements.
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The State will asstime responsibility for providing physical resources for training which inciudes the
following.

s  Conference room with classroom siyle seatinf;

o Single netwerk connection for the instructor {optional Wi-Fi if available)

¢ Projector screen

+ Teleconference enabled phone

{!) The State supports a fimited number of formal classrocms which include student workstations but the Contractor
should not assume they are suitable for meeting the fraining needs of this project or they will be available as needed.
The Contractor may assume training will be held in a State owned facility in Lansing Michigan or as mutually agreed.

Deliverable(s)

End User fraining

The Contractor is responsible to train up to thirty two (32} End Users in the use of the application. Training
shall include training identified stakeholders in the use of the system, testing, and validation.

End User training documentafion

The Contractor will create professional training materials in both electronic and written formats which will
serve as a reference in the operation of the RIDE Solution for up to thirty two {32} End Users. These
documents must be current to the operational version of the RIDE Solution,

System Administrator training

The Contractor is responsible to train up to four (4) DEQ resources in the administration of the RIDE
Solution. This includes but Is not limited fo adding users, changing privileges, and updating key data
elements.

System Administrator training documentation

The Contractor will create professional administrator training materials which will also serve as a reference
in the administration of the RIDE Soiution,

Technical training

The Contractor is responsible to train four (4) DTMB technical staff in the maintenance and support of the
RIDE Solution.

Technical training documentation

The Contractor will create professionat technical materials in both electronic and written formats which will
also serve as a reference in the maintenance and support of the RIDE Solution for up to four (4) DTMB
resources.

Train the Trainer

The Contractor will ensure the training plan and training materials support a train the trainer approach for
up fo five {5) DEQ resources or as mutually agreed.

Acceptance Criteria

High-level accepiance criteria for Bocument Deliverables and Software Deliverabies are listed in Section
1.500 Acceptance and the criteria below.

To he acceptable to the State:

+ ldentified DEQ end users are proficient in the use of the RIDE Solution

» ldentified DEQ system adminisirators are proficient in the administration of the RIDE Solution

» ldentified DTMB technical staff are knowledgeaktle in the maintenance and support of the RIDE
Solution -

o End User, System Administration, and Technical manuals are submitted in both electronic and
written formats.

Supporting Documents
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The Contractor wilt deliver updated versions of the following documents:

o Project Plan {No Template)
The Contractor will deliver final versions of the following documents to the DTMB PM for approval and
signoff prior to beginning training activities,

e Training Plan (SEM-0703)

+ End user training materials (No Template)

e Technical training materials (No Template)

«  Administration training materials (Mo Template)
Upgrades and new versions to the system that affect end-user functionality will include fraining at no
additional cost {&.g. classroom or online training, fraining flier, release features, efc.)

All training manuals, training plans and other doecumentation provided become the property of the State,

J. Maintenance and Support: Reserved

G. Warranty

For the warranty period, the Conlractor warrants that the system will conform in alf respects to the
requirements as set forth in the Contract and the accepted deliverables.

if, within the warranty period, the RIDE Sciution fails to comply with this warranty, the Centractor must
repair defects as necessary at no cost 1o the State to bring the system into compliance with the warranty.

The State is responsible for notifying the Contractor of the failure providing the Cantractor with adequate
documentation and evidence to reproduce the failure, and when necessary demonstrating the failure so
that the cause of the failure may be traced and corrected

Beliverabie(s)
To be acceptable io the State:

Any defects discovered within the first one hundred and twenty (120) days of operation will be fixed at no
additionat charge to the State Warranty Period.

Acceptance Criteria

High-level acceptance criteria for Document Deliverables and Software Deliverables are listed in Section
1.500 Acceptance and the criteria befow. .

H. Knowledge Transfer/Transition

The Contractor agrees to facilitate the transfer of knowledge to State resources during the !fansttlon period
identified in the project schedule as a part of project close out.

Activities for this deliverable will be planned and documented in the Transition Plan (SEM-0701).
Deliverable(s)
To be acceptable to the State:

The Contractor has transferred knowledge fo identified DTMB resources for the following purpose:

+ DTMB technicians are knowledgeable in the operational maintenance and suppaorl of the Sclution

o The DTMB SME is knowledgeable of the Solution to the extent they can evaiuate reported issues
to determine impact, severity, and assist the Conlractor in the resolving issues during the warranty
period.
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Acceptance Criterfa

High-level acceptance criteria for Document Daliverables and Sofiware Deliverables are listed in Section
1.500 Acceptance and the criteria below.

Supporting Documents

The Contractor will deliver final versions of the fallowing documents to the DTMB PM for approval and
signoff.

o Transition Plan (SEM-0701)

+ Maintenance Plan {SEM-0301)

¢ Lessons Learned {Template will be provided)

¢ Post Implementation Evaluation {Template will be provided)

+ Benefits Realization Survey (Template will be provided)

L. Future Enhancemenis

The scope of work aiso includes a reserve bank of hours for the term of the Confract for additional sarvices
related to the Contractor environment. Services must be dependent upon mutually agreed upon
statement(s) of work between the Contractor and the State of Michigan. Contractor must not commence to
implement a statement of work until authorized via a purchase order issued against this Contract.

1.200 Roles and Responsibilities

1,201 CONTRACTOR STAFF, ROLES, AND RESPONSIBILITIES
A. Contractor Staff

The Contractor will provide resumes for key staff, including subconiraciors, who will be assigned fo the
Contract, indicating the duties/responsibilities and qualifications of such personnel, and stating the amount
of time each will be assigned to the project. The competence of the ("Key Confractor®) personnel wiil be
measured by the candidate’s education and experience with particular reference to experience on simitar
projects as described in this Statement of Work. The Contractor wili commit that staff identified in its
proposal will actually perform the assigned work.

Contractor must provide a list of all subcontractors, including firm name, address, contact person, and a
complete description of the work to be contracted. include descriptive information concerning
subcontractor's organization and ahilities.

The Contractor will identify a Single Point of Cohtact {*SPOC"). The duties of the SPOC shall include, but
are not be limited to:

o Support the management of the Contract
¢ Facilitate dispute resolution
o Advise the State of performance under the terms and conditions of the Contract

The State reserves the right fo require a change to the current SPOC if the assigned SPOC is nof, in the
opinion of the State, adequately serving the needs of the State.

The Contractor will provide a Human Resource Plan updated as resources change, an organizational chart
indicating lines of authority for personne! invalved in performance of this Contract, and relationships of
assigned staff to other programs or functions of the firm. This chart must also show lines of authority to the
next senior level of management and indicate who within the firm will have prime responsibility and final
authority for the work.

Contracter - Project Manager

The Contractor Project Manager shall interact with designated personnel from the State to insure a smooth
transition fo the new system. The project manager will coordinate all of the activities of the Contractor
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personnel assigned to the project and create all reports required by State. The Contractor's Project
Manager's responsihilities include at a minimum:

o Manage all defined Coniractor responsibilities in the Scope of Services
= Manage identified subcontractors

o Develop the project pian and schedule, and update as needed

s Serve as the point person for all project issues

» Cocrdinate and oversee the day-to-day project activities of the project team
« Assess and report project feedback and status

¢ Escalate project issues, project risks, and other concerns

s Review all project deliverables and provide feedback

s Proactively propose/suggest options and alternatives for consideration
»  Utilize change control procedures

+ Prepare project documents and materials

Contractor — Business Analyst

The Contractor Business Analyst Is responsible for eliciting functional and technical requirements, gap
analysis, meeting facilitation, decumenting use case scenarios, perform business and workflow analysis.

Contractor — Senior Software Enginger

The Senior Software Engineer is the development lead and has expert knowledge in matters of design and
build of the solution. The State anticipates the Senior Software Engineer will lead cross functional teams of
subject matter experts, developers, and business analyst and will facilitate workgroup meetings.

Contractor — System Architect

The Contractor System Architect is responsible for leading and/or consulting on the development of the
System Architecture and work closely with the DTMB Architect to ensure the Solution satisfies
requirements and will function as designed in the State Enterprise network.

Contractor — Training Manager

The Contractor Training Manager Is responsibie for effectively leading training resources, development of
the training plan, training manuals, and the execution of classes and other training opportunities.

Contractar - Test Manager

The Confractor Test Manager is responsible for drafting, managing, and executing test scripts which satisfy
documented scenarios as mapped against the requirements traceability matrix. The test manager is also
responsible for drafting the test plan.

Contractor — Developers or Other

Contractor developers are responsible for writing and testing software to satisfy requirements resulting in a
high quality product which functicns as designed without errors.

The Contractor will provide sufficient qualified staffing to satisfy the deliverables of this Statement of Work
as planned.

B. On Site Work Requirementis
1. Location of Work:

Work performed in the execution of this contract must occur at State facilities or Contractor offices located
within the continental borders of the United States by individuals who are legally qualified to perform the
work as defined by State and Federal labor laws. Tasks assigned to State resources will be executed in

Lansing Michigan or as mutually agreed.

The RIDE Solution will be hosted in Lansing Michigan where testing and installation effart will cccur.
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The Contractor must identify in their proposal, with supporting justifications, the need to locate resources in
State owned facilities. The State will consider these requests but cannot guarantees acceptance. In all
scenarios it is the responsibiiity of the Coniractor to secure space for Contractor resources in support of the
project.

2. Hours of Operation:

a. Normal State working hours are 8:00 a.m. to 5:00 p.m. EST, Monday through Friday, with work
performed as necessary after those hours to meet project deadlines. No ovemme will be
authorized or paid.

h. The State is not obiigéted to provide State management of assigned work outside of normal State
working hours. The State reserves the right to modify the work hours in the best interest of the
project.

¢. Contractor shall observe the same standard holidays as State employees. The State dees not
compensate for holiday pay.

3. Travel:

a, No travel expenses will be reimbursed. This includes travel costs related to training provided to the
State by Contractor.

b. Travel time will not be reimbursed
4. Additional Security and Background Check Requirements:

Contractor must present certifications evidencing satisfactory Michigan State Police Background
checks (ICHAT) and drug tests for all staif Identified for assignment to this project

In addition, proposed Caontractor personnel may be required to complete and submit an Ri-8 Fingerprint
Card for the National Crime Information Center (NCIC) Finger Print.

Contractor will pay for all costs associated with ensuring their staff meet all requirements.

1,202 STATE STAFF, ROLES, AND RESPONSIBILITIES

If requested by the Contractor and approved by the DTMB PM, the State will provide the following
resources for the Contractor's use on this project:

« State ID for admittance into a State facility

o Work space

¢ Minimum Clerical support

¢ Telephone

¢ PC workstation

e Access to State servers and enterprise resources (e.g. eméil)

e Access to Printers

¢ Access to copiers and fax machine

¢ Access to conferance reoms
The State reserves the right to suspend or revoke assess to State resources at any time.
Executive Subject Matter Experts

The Executive Subject Matter Experts representing the business units involved wiil provide the vision for
the business design and how the application shall provide for that vision. They shall be available on an as
needed basis. The Executive SME’s will be ernpowered to:

+ Resolve project issues in a timely manner
e Review project plan, status, and issues
o Resolve deviations from project plan
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o Provide acceptance sign off -
« Utilize change control procedures
¢ Ensure timely availability of State resources

Make key implementation decisions, as identified by the Contractor’s project manager, within 48-hours of
their expected decision daie.

Project Manger
_State Project Manager — (DTMB PM)

DTMB will provide a Project Manager who will be responsible for the State’s infrastruciure and coardinate
with the Contractor in determining the system configuration.

The DTMB PM will provide the following services:
« Provide State facilities, as needed

o Coordinate the State resources necessary for the project

« Facilitate coordination between various external contractors

o Facilitate communication between different State deparimenis/divisions
o Provide acceptance and sign-off of deliverable/milesione

¢ Review and sign-off of timesheets and invoices

»  Resolve project issues

o Escalate outstanding/high priority issues

o Utilize change control procedures

¢ Conduct reguiar and ongoing review of the project to confirm that it meets original objsctives and
requirements

¢ Document and archive all important project decisions
e Arrange, schedule and facilitate State staff attendance at all project meetings.

CCName S 1 ‘Agency/Division | U Tie T
Gaurang Mehta DTMB Project Manager
Phit Schrantz Agency Project Coordinator

1.203 OTHER ROLES AND RESPONSIBILITIES

The State anticipates the following roles will he needed by the project and will assign resources to these
roles,

DTMB Roles

+ Project Manager

s  Project Owner

» Business Ahalysts

s Hardware / Software Architect and Subject Matter Experts
¢ Developer Subject Matter Experts

+ \Web Hosting Subject Matter Experts

s Database Subject Matter Experls

+ Telecom Subject Matter Experts

«  Security Subject Matter Experts

DEQ Roles

o Project Coardinator
+  Subject Matter Experts by Discipiine
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Accounting
Enforcement
Regulations

Grants

Toxicology

Contracts

MAIN Accounting
Environmental Mapper
HP Records Manager document management
MICARS

Site Regfstry

Other as identified

O 0 0 0 C 0 0 0 0 0O C 0

Prominent Project Roles
DTMB PM -- State Proiect Manager
DTMB — Business Analyst

The DTMB business analyst is responsible for executing and completing tasks assigned by the BTMB
PM, is expected to be knowledgeable in the application, and ensures DEQ needs are being met.

DTMB - Project Owner

The DTMB Project Owner is responsible for assisting the DTMB PM in the execution of the project.
This includes but is not limited to the assignment of State resources.

DTMB — System Architect

The DTMB Architect will advise the Confractor in matiers of system design to ensure the Solution
supports State standards and the State Enterprise Environment.

DEQ - Project Coordinator

The DEQ Project Ceordinator has expert knowledge in matters of requirements and is responsible for
assisting the DTMB PM in managing DEQ resources in the execution of tasks,

o Resolve agency project issues in a timely manner
e Review effor, status, and issues
s Assist DTMB PM resolve deviations from the project plan
s Provide acceptance sigh-off
e Utilize change controi procedures
« Ensure timely availability of agency resources
s Make key implementation decisions, as identified by the Contractor's project manager, within
48-hours of their expected decision date.
DEQ - Subject Matter Expert{s)

A DEQ Subject Matter Expert is an individual who has expert knowledge of a business subject or
requiremsnt and is able to answer guestions brought forward.

Typical Assignments

Steering Commiltee

DEQ Division Chief

DEQ Project Coordinator

DTMB Business Relaticnship Manager
OTMB PM

DTMB Project Owner

® & o o o
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s Contractor Confract Manager
¢ Contractor PM

Proiject Leadership

Condractor PM
_Contractor Senior Software Engineger
DTMB PM

DTMB Project Owner

DEQ Project Coordinater

Project Change Cantrol Board

Contractor PM

Contractor Senior Software Engineer .
DTMB PM

DTMB Project Owner

DEQ Proiect Coordinator

& & o o ]

1.300 Project Plan

1.301 PROJECT PLAN MANAGEMENT

3 Taily Review __gwoemmen,

Feedback

2Wsek Sprinis

Protuct Backlog Sprint Backlog HeTatsns

ﬁ Next Relase Lompliate

Project Management for Agile Development

Preliminary Project Plan

The initiai high level preliminary Project Plan {Project Plan) with will communicate how the Contractor will
successfully deliver this project and include the anticipated timeframes and deliverables for the various
stages/releases, and note the obiigations of both the Contractor and the State.,

The Project Plan will model the agile development methodology. As a resuit of an analogous estimate the
State helieves it will take eight releases comprised of six sprints to compiete the development of the
Solution. All prefiminary planning tasks will be executed as sprint zero (0} with an estimated duration of
seventy business days.

Include in the Project Plan narrative how the Agile Development processes will be managed. This includes,
but is not limited to daily scrum meetings, backlogs, sprints, and releases. The Contractor may assume the
Slate will fill the role of Scrum Master with a State resource.

Two of the releases will be a formal "QA Release” with code deployed to the Quality Assurance (QA)
environment for the purpose of User Acceptance Testing (UAT) and Training. The first QA Release farget is
mid-term in the development cycle. The second QA Release target is after the final development release
and prior to the release into Production. The scope of the second UAT must include new functionality and
any regression testing to ensure the solution is ready for Preduction.

Contract #071B6600006 29




Contract # 071B6600006

The successiul completion of the second QA Release is a requirement for deployment info the Production
environment.

Release six (6), seven (7}, and eight (8} are identified as optional and aithough the Contractor must bid
these releases in their proposal, the State may elect to exclude them in the initial contract award. Refer to
INITIAL PRODUCT BACKLOG to match requirements to specific releases. Pricing for optional releases
will be considered valid until project closeout.

In the event the State elects to exclude one or more of the optional releases the requirements associated to
those releases will be considered eliminated and all baselines adjusted.

1. In particuiar, the Project Plan will include a MS Project schedule or equivalent {(check the
SUITE/PMM standard):
a. A descripticn of the deliverables to be provided under this contract.
b. Target dates and critical paths for the deliverables.

c. ldentification of roles and responsibilities, including the organization responsible.
Contracior is to provide a roles and responsibility matrix,

d. The labor, hardware, materials and supplies required to be provided by the State in
meetling the target dates established in the Preliminary Project Plan.

e. Internal milestones
f.  Task durations

2. The Preliminary Project Plan shall include the following deliverable/milestones for which payment
shall be made (see Appendix A - Cost-Tables).
o Schedule A ~ Sprint 0 Planning
¢ Schedule B - Release 1
¢ Schedule B - Release 2
¢ Schedule B - Release 3
o Schedule B - Release 4
o Schedule B - Release 5
s Schedule B - Release 6
¢ Schedule B - Release 7
» Schedule B - Refease 8
»  Scheduie C - Interfaces & Integrations
+ Schedule E - implementation

Payment to the Contractor will be made upon the completion and acceptance of the deliverable or milestone,
not to exceed contractual costs of the phase. A milestone is defined as complete when all of the deliverables
within the milestone are complete and approved.

Failure to provide deliverable/milestone by the identified date may be subject to liquidated damages as
identified in Aricle 2.

Orientation Meeting

Upon forty five (45) calendar days from execution of the Contract, the Cantractor wilt be required to attend
an crientation meeting o discuss the content and procedures of the Contract. The meeting will be held in
Lansing, Michigan, at a date and time mutually accepiable to the State and the Contractor. The State shall
bear no cost for the time and travel of the Contractor for attendance of the meeting.

Performance Review Meetings

The State will require the Contractor to attend monthly meetings, at a minimum, to review the Contractor’s
performance under the Coniract. The meetings will be held in Lansing, Michigan, or by teleconference, as
mutuzlly agreed by ihe State and the Contractor. The State shall bear no cost for the time and trave! of the
Contractor for attendance at the meeting.

Project Control
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1. The Confractor will carry out this project under the direction and control of DTMB and DEQ.

2. Within forty five (45) caiendar days of the execution of the Contract, the Contractor will submit the
project plan to the DTMB PM and appropriate stake holders for final approval, This project plan must
be in agreement with Article 1, Section 1.104 Work.and Deliverables, and must include the following:

o Project Schedule with tasks, durations, milestones, and resources identified
o Project network diagram illustrating the critical path and any near critical paths
e Project Plan which includes the following
= Project QOrganizational Chart
= Communication Plan showing all paths of communication and escalation -
= Human Resource Plan with all resources identified by role, purpose, and commitment
»  Scope Management Plan
= Quality Plan which includes testing, defect management, and quality improvement
= Risk Plan

3. The Coniractor will manage the proiect in accordance with the SUITE methodology, which includes
standards for project management, systems engineering, and associated forms and templates which
are gvailable at

hitp:/fwww. michigan.gov/suite

a. Contractor will use an automated tool for planning, monitoring, and tracking the Contract’'s progress
and the level of effort of any Contractor personnel spent performing Services under the Contract.
The tool shall have the capability {0 produce:

¢ Staffing tables with names of personnei assigned o Contract tasks.

o Project schedule showing tasks, subtasks, deliverables, and the resources required and
allocated to each {including detailed pians for all Services to be performed within the next
ninety {90) calendar days, updated biweekly).

s Updates must include actual time spent on each task and a revised estimate to complete.

o  Graphs showing critical events, dependencies and decision points during the course of the
Contract.

c.  Any tool(s) used by Contractor for such purposes must produce information of atype and in a
manner and format that will support reporting in compliance with the State standards,

1.302 REPORTS

Reporting formats must be submitted to the DTMB PM for approval within thirty (30) calendar days after the
execution of the contract. Once both parties have agreed to the format of the report, it shall become the
standard to follow for the duration of the contract,

¢ Bi-weekly Project status {(PMM-0013)
= Summary of activity during the reporting period
*  Accomplishments during the reporting period
v Next Steps for next reporting period
= Risks
= lssues

+ Updated project schedule

« Updated project ptan

« Deliverable status

¢ Change Control

o Risk & Issues
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1.400 Project Managemeni

1.401 ISSUE MANAGEMENT
An issue is an identified event that if not addressed may affect schedule, scope, quality, or budget.

The Contractor shail maintain an issue log for issues relating to the provision of services under this
Contract, The issue management log must be communicated to the DTMB PM on an agreed upon
scheduls, with ermail notifications and updates. The issue log must be updated and must contain the
following minimum elements:

Description of issue

Isstte identification date

Responsibility for resolving issue.

Priotity for issue resolution {to be mutually agreed upon by the State and the Contractor)
Resources assigned responsibility for resolution

Resolution date

Resolution description

L L ) L) - L @ ®

|ssues shall be escalated as mutually agreed in the Project Plan or as foilows.

* lLevel 1 — Contracter TeamfTechnical leads and RIDE Subject Matter Experts
o Level 2 — Contractor Project Manager, DTMB PM and DEQ Project Cocrdinator
» Level 3 - RIDE Executive Project Sponsor

1,402 RISK MANAGEMENT

A risk is an unknown circumstance or event that, if it accurs, may have a positive or negative impact on the
project.

The Contractor is responsible for establishing a risk management plan and process, including the
identification and recording of risk items, prioritization of risks, definition of mitigation strategies, monitoring
of risk items, and periodic risk assessment reviews with the State.

A risk management pian format shall be submitted o the State for approval within twenty (20) business
days after the effective date of the contract. The risk management plan will be developed during the initial
planning phase of the project, and be in accordance with the State's PMM methodology. Once both parties
have agreed fo the format of the plan, it shall become the standard to follow for the duration of the contract.
The plan must be updated bi-weekly, or as mutuaily agreed upon.

The Contractor shall provide the toof to track risks. The Contractor will wark with the State and allow input
into the prioritization of risks.

The Contractor is responsible for identification of risks for each phase of the project. Mitigating and/or
eliminating assigned risks will be the respansibility of the Contractor. The State will assume the same
responsibility for risks assigned to them.

1.403 CHANGE MANAGEMENT

Change management is defined as the process to communicate, assess, monitor, and control all changes
to system resources and processes. The State also employs change management in its administration of
the Contract. .

All changes must be submitted to and approved by the Project Change Control Board and signed by the
DEQ Project Ccordinator.

If a proposed contract change is approved by the Project Change Control Beard, the board will submit a
request for change to the DTMB-Procurement Buyer, who will make recommendations to the Director of
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DTMB-Procurement regarding ultimate approvalidisapproval of change request, If the DTMB-Procurement
Director agrses with the proposad modification, and all required approvals are obtained (including State
Administrative Board, if applicable), the DTMB-Procurement Buyer will issue an addendum to the Contract,
vig @& Contract Change Notice. Contractors who provide products or services prior to the issuance of
a Contract Change Notice by the DTMB-Procurement, risk non-payment for the out-of-scopelpricing
products and/or services. .

The Contractor must employ change management procedures to handle such things as “out-of-scope”
requests or changing business needs of the State while the project is underway.

The Contracter will employ the change control methodologies to justify changes in the processing
environment, and to ensure those changes will not adversely affect performance or availability.

1.500 Accepltance

1.501 CRITERIA

The following criteria will be used by the State to determine Acceptance of the services and/or deliverables
provided under this contract,

Document Deliverahles

1. Documents are dated and in electronic format, compatible with State of Michigan software in
accordance with Article 1.302.

2. Requirements decuments are reviewed and updated throughout the development process to
assure requirements are delivered in the final product.

3. Draft documents are not accepted as final deliverables.

The documents will be reviewed and accepted in accordance with the requirements of the
Contract and Appendices.

5. DTMB will review documents within a mutually agreed upon timeframe.
a. Approvals will be written and signed by DTMB PM.
h. lssues will be documented and submitted to the Contractor.

¢. Afterissues are resolved or waived, the Contractor wilt resubmit documents for
approval within 30 days of receipt.

Software Deliverables

Software includes, but is not limited to, software product, development tocls, support tools, integration
software, and installation software.

1. Beta software is not accepted as the final deliverable.

2. The software will be reviewed and accepted in accordance with the requirements of the
contract,

3. DTMB wili review software within a mutually agreed upon timeframe for acceptance of
functlonality, usability, installation, performance, security, standards compliance,
backup/recovery, and operation.

a. Approvals will be written and signed by DTMB PM.
b. Unacceptable issues will be documented and submitted to the Contractar.

c. After issues are resolved or waived, the Contractor will resubmit software for approval
within 30 days of receipt.

4, Soﬂware is installed and configured, with assistance from DTMB, in an appropnate
environment (e.g. development, QA, production).

5. Contingency plans, de- installation procedures, and software are provided by the Contractor
and approved by DTMB PM.
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8. Final Acceptance of the software will depend on the successful completion of User Acceptance
Testing (UAT).

7. Testing will demonstrate the system’s compliance with the requirements of the contract. Ata
minimum, the testing will confirm the following:

a. Functional - the capabiities of the system with respect to the functions and features
deseribed in the contract.

b. Performance - the ability of the system to perform the workload throughput
requirements. All problems should be completed satisfactorily within the allotted time

frame. :
8. DTMB will review test software, data, and resuits within a mutually agreed upon timeframe.
a. Approvals will be written and signed by DTMB PM.
b. Unacceptable issues will be documented and submitted to the Contractor.

c. Afterissues are resolved or waived, the Contractor will resubmit test software, data
and results for approval within 30 days of receipt.

9. Software source code, where applicable, is reviewed by DTMB within a mutualily agreed upen
timeframe for readabiiity, structure, and configuration management.

a. Approvals will be written and sighed by DTMB PM.
b. Unacceptable issues will be documented and submitted to the Contractor,

c. After issues are resoclved or waived, the Confractor will resubmit source code for
approval.

The following is standard acceptance criteria for document and software deliverables. Any specific criteria,
processes andfor procedures required by your agency for each deliverable/milestone should be identified in
Section 1.104 Work and Deliverables,

1.502 FINAL ACCEPTANCGCE

Final acceptance will oceur when all deliverables defined in Article 1 and per the acceptance criteria defined
in Section 1.501 have been completed and written approval have been obtained ("Final Acceptance™).

In the event the work andfor deliverable is not accepted by the DTMB PM the State will respend {o the
Condractor with written notice describing the deficiencies using a corrective action plan listing tasks with
asscciated completion dates. The contractor has five (8) business days to respond to the notice indicating
agreement to the terms unless an alternate Solution is agreed by both parties. Upon completion, State will
have ten {10} business days to accept and approve the revised defiverable(s}.

if the State does not approve the revised deliverable(s) after the third (3rd) attempt, the State shall have the

option to negotiate an acceptable sliernative, collect penalties for the incomplete andior late deliverable, or
terminate the Contract pursuant to Section 2.162, Termination for Cause.

1.600 Compensalion and Payment

1.601 GCOMPENSATION AND PAYMENT

Method of Payment

The project will be paid on a firm fixed price basis, inclisding all post-impfementation costs. All costs
associated with future enhancements will be submitted in a contract change notice with a Statement of
Work for a firm fixed price in accordance with the Contractor's rate card. The Cosis Table(s) attached must
be used as the format for submitling pricing information.

Travel

The State will NOT pay for any travel expenses, including hotel, mileage, meals, parking, etc, Travel time
will not be reimbursed.
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Statements of Work and [ssuance of Purchase Orders

Unless otherwise agreed by the parties, each Statement of Wark will include:

Background

Project Objective

Scope of Work

Deliverables -

Acceptance Criteria

Project Conirsl and Reporis

Specific Department Standards

Payment Scheduie

. Project Contacis

10. Agency Responsibilities and Assumptions

11. Location of Where the Work Is to be performed
12. Expected Contractor Work Hours and Conditions

I B IR Ll

@

The parties agree that the Services/Deliverables to be rendered by Centractor pursuant to this Contract
(and any future amendments of it} will be defined and described in detail in Statements of Work or
Purchase Orders (PO) executed under this Contract. Confractor shall not be obliged or authorized to
commence any work to implement a Statement of Work until authorized via a PO issued against this
Confract. Contractor shall perform in accordance with this Contract, including the Statements of
Work/Purchase Orders executed under it. .

Invoicing

Contractor will submit properly itemized invoices to

DTMB - Financial Services

Accounts Payable '

P.Q. Box 30028

Lansing, MI 48509

or
DTMB-Accounis-Payable@michigan.qov

. Invoices must provide and itemize, as applicable:

s o L] & & & & & 5 a a

Contract number;

Purchase Order number

Confractor name, address, phone number, and Federal Tax Identification Number;
Pescripticn of any commodities/hardware, including quantity ordered;

Date(s) of delivery and/or date(s) of installation and set up;

Price for each item, or Contractor's list price for each item and applicable discounts;
Net invoice price for each item;

Shipping costs;

Other applicable charges;

Total invoice price; and

Payment terms, including any available prompt payment discount.

Incorrect or incomplete invoices will be returned to Contractor for correction and reissue.
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Article 2, Terms and Conditions

2,000 Contract Structure and Term

2.001 CONTRACT TERM

This Contract is for a period of five {5) years beginning October 27, 2015 through October 27, 2020. All
outstanding Purchase Orders must also expire upon the termination for any of the reasons listed in Section
2.150 of the Contract, unless otherwise extended under the Contract. Absent an early termination for any
reason, Purchase Orders issued hut not expired, by the end of the Contract’s stated term, shali remain in effect
for the balance of the fisgal year for which they were issued.

2.062 OPTIONS TO RENEW

This Contract may be renewed in writing by mutual agreement of the parties not less than 30 days before its
expiration. The Coniract may be renewed for five {6} additional one (1) year periods.

2.003 LEGAL EFFECT

Contractor accepts this Contract by signing two copies of the Cantract and returning them to the DTMB-
Procurement. The Contractor shall not proceed with the performance of the work to be done under the
Contract, including the purchase of necessary materials, until both parties have signed the Contract to show
acceptance of its terms, and the Contractor receives a conlract release/purchase order that authorizes and
defines specific performance requirements. .

Except as otherwise agreed in writing by the parties, the State shall not be liable for costs incurred by
Coniractor or payment under this Contract, until Contractor is nofified in writing that this Contract or Change
Order has been approved by the State Administrative Board (if required), signed by all the parties and a
Purchase Order against the Contract has been issued.

2,004 ATTACHMENTS & EXHIBITS

Alf Attachments and Exhibits affixed o a'ny and all Statement(s) of Work, or appended to or referencing this
Contract, are Incorporated in their entirety and form part of this Contract.

2.005 ORDERING

The State must issue an approved written Purchase Order, Blanket Purchase Order, Direct Voucher or
Procurement Card Order to order any Services/Deliverables under this Coniract. All orders are subject to the
terms and conditions of this Contract. No additional terms and conditions contained on either a Purchase Order
or Blanket Purchase Order apply unless they are specifically contained in that Purchase Qrder or Blanket
Furchase Order's accompanying Slatement of Work. Exact quantities to be purchased are unknown; however,
the Contractor will be required to furnish all such materials and services as may be ordered during the Contract
period. Quantities specified, if any, are estimates based on prior purchases, and the Siate is nof obligated to
purchase in these or any other quantities.

2.006 ORDER OF PRECEDENCE

The Contract, including any Statements of Work and Exhibits, to the extent not contrary o the Contract, each of
which is incorporated for all purposes, constitutes the entire agreement between the parties with respect to the
subject matter and supersedes all prior agreements, whether written or oral, with respect to the subject matter
and as additional terms and conditions on the purchase order must apply as limited by Section 2.005.

In the event of any inconsistency between the terms of {he Contract and a Statement of Work, the terms of the
Statement of Work shall take precedence (as o that Statement of Work onily), provided, however, that a
Statement of Work may not modify or amend the terms of the Contract. The Contract may be modified or
amended only by a formal Confract amendment.
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2.007 HEADINGS

Captians ang headings used in the Contract are for information and organization purposes. Captions and
headings, inchiding inaccurate references, do not, in any way, define or limit the requuements or terms and
- conditions of the Contract.

2,008 FORM, FUNCTION & UTILITY

If the Contract is for use of more than one State agency and if the Deliverable/Service does not the mest the
form, function, and utility required by that State agency, that agency may, subject to State purchasmg policies,
procure the Deliverable/Service from another source.

2.009 REFORMATION AND SEVERABILITY

£2ach provision of the Contract is severabie from all other provisions of the Contract and, if one or more of the
provisions of the Contract is declared invalid, the remaining provisions of the Contract remain in full force and
effect.

2.010 Consents and Approvals
Except as expressly provided otherwise in the Contract, if either parly requires the consent or approval of the
other party for the taking of any action under the Contract, the consent or approvat must be in writing and must
not be unreasonabily withheld or delayed.

2.011 NO WAIVER OF DEFAULT

if 2 party fails fo insist upon strict adherence to any term of the Contract then the party has not waived the right
to later insist upon strict adherence to that term, or any other term, of the Contract.

2.012 SURVIVAL

Any provisions of the Centract that impose continuing obligations on the parties, including without limitation the
parties’ respective warranty, indemnity and confidentiality obligations, survive the expiration or termination of
the Contract for any reason. Specific references to survival in the Contract are solely for identification purposes
and not meant to limit or prevent the survival of any other section

2020 Confract Administration

2.021 ISSUING OFFICE

This Contract is issued by the Departiment of Technology, Management and Budget, Procurement and DEQ
{coltectively, including all other relevant State of Michigan departments and agencies, the “State”). DTMB-
Procurement is the sole point of contact in the State with regard to all procurement and conlractual matters
relating to the Contract. The DTMB-Procurement Contract Administrator for this Contract is:

Buyer Michael Breen

Procurement

Pepartment of Technology, Management and Budget
530 W. Allegan Constitution Hall 15 floor

Lansing, Mi 48933

Email breenm@michigan.gov

Phone517-284-7002

2.022 CONTRACT COMPLIANCE INSPECTOR

The Director of DTMB-Procurement directs the person named below, or his or her designee, to monitor and
coordinate the aclivities for the Contract on a day-to-day basis during its term. Monitoring Contract activities
does not imply the authority to change, modify, clarify, amend, or otherwise alter the prices, terms,
conditions and specifications of the Contract. DTMB-Procurement is the only State office authorized to
change, modify, amend, alter or clarify the prices, specifications, terms and conditions of this Contract.
The Contract Compliance Inspector for this Contract is:
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Gaurang Mehta

PMO Project Manager

Departiment of Technology, Management and Budget
108 West Allegan

Lansing M| 48933

MehtaG@rnichigan.gov

{(517) 241-7996

2.023 PROJECT MANAGER
The following individual will oversee the project:

Gaurang Mehta

PMO Project Manager

Department of Technology, Management and Budget
108 West Allegan

Lansing M! 48933

MehtaG@michigan.gov

{517} 241-241-7996

2.024 CHANGE REQUESTS

The State reserves the right to request from time to time any changes to the requirements and specifications of
the Contract and the work to be performed by the Contractor under the Coniract. During the course of ordinary
husiness, it may become necessary for the State o discontinue certain business practices or create Additional
Services/Deliverables. At a minimum, to the extent applicable, Contractor shall provide a detailed outline of all
work o be done, including tasks necessary to accomplish the Additional Services/Deliverables, timeframes,
listing of key personnel assigned, estimated hours for each individual per task, and a complete and detailed
cost justification.

If the State requests or directs the Contractor to perform any Services/Deliverables that are oulside the scope
of the Contractor's responsibilities under the Contract (“"New Work™), the Contractor must notify the State
promptly before commencing performance of the requested activities it believas are New Work. [f the
Contractor fails to notify the State before commencing performance of the requested activities, any such
activities performed hefore the Contractor gives notice shall be conclusively considered to be in-scope
Services/Deliverables and not New Work.

If the State requests or directs the Contractor to perform any services or provide deliverables that are
consistent with and similar to the Services/Deliverables being provided by the Contractor under the Contract,
but which the Coniractor reasonably and in good faith believes are not included within the Statements of Work,
then before performing such Services or providing such Deliverables, the Contractor shall notify the State in
writing that it considers the Services or Deliverables to be an Additional Service/Deliverable for which the
Contractor should receive additional compensation. If the Contractor does not so notify the State, the
Contractor shall have no right to claim thereafter that it is entitled to additional compensation for performing that
Service or-providing that Deliverable. If the Contractor does so notify the State, then such a Service or
Deliverable shall be governed by the Change Request procedure In this Section.

In the event prices or service levels are not acceptable to the State, the Additional Services or New Work shall
be subject to competitive bidding based upon the specifications.

{1) Change Request at State Request
If the State requires Contracter to perform New Work, Additional Services or make changes to the
Services that would affect the Contract completion schedule or the amount of compensation due
Contractor {(a "Change”}, the State shall submit a written request for Contractor to furnish a proposal for
carrying out the requested Change {a “Change Request’).

(2) Contractor Recommendation for Change Requests:
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Contractor shall be entitled to propese a Change to the State, on its own initiative, should Contractor
believe the proposed Change would benefit the Contract,

(3) Upon receipt of a Change Request or on its own initiative, Contracter shall examine the implications of the
requested Change on the technicai specifications, Contract schedule and price of the Deliverables and
Servicas and shall submit fo the State without undue delay a wrltten proposal for carrying out the Change.
Contractor's proposal shall include any associated changes in the technical specifications, Contract
scheduie and price and method of pricing of the Services. If the Change is to be performed on a time and
materials basis, the Amendment Labor Rates shall apply to the provision of such Services. If Contractor
provides a written proposal and should Contractor be of the opinion that a requested Change is not to be
recornmended, it shail communicate its opinion to the State but shail nevertheless cairy out the Change
as specified in the written proposal if the State directs it to do s0.

{4) By giving Contractor written notice within a reasonable time, the State shall be entitled to accept a
Contractor proposal for Change, to reject it, or to reach another agreement with Contracter. Should the
parties agree on carrying out a Change, a written Contract Change Notice must be prepared and issued
under this Contract, describing the Change and its effects on the Services and any affected components
of this Contract (a “Contract Change Natice™).

{5} Mo proposed Change shall be performed until the proposed Change has been spacified In a duly executed
Contract Change Notice issued by the Departmeni of Technology, Management and Budget,
Procurement.

{6) M the State requests or directs the Contractor to perform any activities that Contractor believes constitute
a Change, the Contractor must notify the State that it belleves the requested activities are a Change
hefore beginning to work on the requested activities. {f the Contractor fails to notify the State before
beginning to work on the requested activities, then the Contractor waives any right to assert any claim for
additicnal compensation or time for performing the requested activities. If the Contfractor commences
performing work outside the scope of this Confract and then ceases performing that work, the Contractor
must, at the request of the State, retract any out-of-scope work that would adversely affect the Contract.

2,026 NOTICES

Any notice given to a party under the Contract must be deemed effeciive, if addressed to the parly as
addressed below, upon: (i) delivery, if hand delivered; (i) receipt of a confirmed transmission by facsimile if a
copy of the notice is sent by another means specified in this Section; (fil) the third Business Day after being sent
by U.S. mail, postage pre-paid, return receipt requested; or (iv} the next Business Day after being sent by a
nationally recognized overnight express courier with a reliable trackmg system,

State:

Delivery or Courier United States Postal Service
State of Michigan State of Michigan
DTMB-Procurement DTMB-Procurement
Attention: Michael Breen Attention: Michael Breen

1st Floor, Constitution Hall PO Box 30026

525 West Allegan Lansing, Ml 48809-7526 -

Lansing, Michigan 48933-1502

Contractor:

Either party may change its address where notices are to be sent by giving notice aceording to this Section.

2.026 BINDING COMMITMENTS

Representatives of Contractor must have the authority to make binding commitments on Contractor’s hehalf
within the bounds set forth in the Confract. Contractor may change the representatives from time to time upon
giving written notice.

2.027 RELATIONSHIP OF THE PARTIES
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The relationship between the State and Contractor is that of client and independent contractor. No agent,
employee, or servant of Contracter or any of its Subcontractors shall be deemed to be an employee, agent or
servant of the State for any reason. Contractor shall be solely and entirely responsible for its acts and the acts
of its agents, employees, servants and Subcontractors during the performance of the Contract.

2.028 COVENANT OF GOOD FAITH

Each party shall act reasonably and in good faith. Unless stated otherwise in the Contract, the parties shall not
unreasonably defay, condition or withhold the giving of any censent, decision or approval that is elther
requested or reasonably required of them in order for the other party to perform its responsibilities under the
Contract, ’

2.029 ASSIGNMENTS

Neither party may assign the Contract, or assign or delegate any of its duties or obligations under the Confract,
to any other party {(whether by operation of law or otherwise}, without the prior written consent of the other
party; provided, however, that the State may assign the Confract to any other State agency, department,
division or department without the prior consent of Contractor and Confractor may assign the Contract to an
affiliate so long as the affiliate is adequately capitalized and can provide adequate assurances that the affiliate
can perform the Contract. The State may withhotd consent from proposed assignments, subcontracts, or
novations when the transfer of responsibility would operate to decrease the State’s likelthood of receiving
performance on the Contract or the State’s ability to recover damages.

Contractor may not, without the prior written approval of the State, assign its right to receive payments due
under the Contract. If the State permiis an assignment, the Confractor is not relieved of its responsibility to
perform any of its contractual duties and the requirement under the Contract that all payments must be made to
one entity continues.

if the Contractor intends to assign the coniract or any of the Coniractor's rights or duties under the Contract, the
Confractor must notify the State in writing at least 90 days before the assignment. The Contractor also must
provide the State with adequate information about the assignee within a reasonable amount of time before the
assignhment for the State to determine whether to approve the assignment.

2030 General Provisions

2,031 ADMINISTRATIVE FEE AND REPORTING

The Contractor must remit an administrative fee of one percent {1%) on all payments remitted to Contractor
under the Contract including transactions with the State (including its depariments, divisions, agencies, offices,
and commissions), MiDEAL members, and other states (including governmental subdivisions and authorized
entities). Contractor must submit an itemized purchasing activity report, which Includes at a minimum, the
name of the purchasing entity and the total dollar volume in sales.

ltemized purchasing activity reports should be mailed to DTMB-Procurement and the administrative fee
payments shall be made by check payabie to the State of Michigan and mailed to:

The Department of Technology, Management and Budget
Financial Services - Gashier Unit

| ewis Cass Building

320 South Walnut St

P.O. Box 30681

Lansing, MI 48908

The administrative fee and purchasing activity report are due within 30 calendar days from the last day of each
quarter.
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2.032 MEDIA RELEASES

News releases {including promotional literature and commercial advertisements} pertaining to the RFP and
Contract or project to which it relates shall not be made without prior written State approval, and then only in
accordance with the explicit written instructions from the State. Ne resulls of the aclivities asseciated with the
RFP and Contract are fo be released without prior written approval of the State and then only to persons
designated. : ‘ :

2.033 CONTRACT DISTRIBUTION

DTMB-Procurement retains the sole right of Contract distribution to all State agencies and local units of
government unless other arrangements are authorized by DTMB-Procurement.

2.034 PERMITS

Contractor must obtain and pay any associated costs for all required governmental permits, licenses and
approvals for the delivery, instalfation and performance of the Services, The State shall pay for all costs and
expenses incurred in obtaining and maintaining any necessary easements or right of way,

2.035 WEBSITE INCORPORATION

The State is not bound by any content on the Contractor's website, even if the Contractor's decumentation
specifically referenced that content and attempts to incorporate it into any other communication, unless the
State has actual knowledge of the content and has expressly agreed to be bound by it in a writing that has been
manuaily signed by an authorized representative of the State.

2.036 FUTURE BIDDING PRECLUSION

Contractor acknowledges that, to the extent this Contract involves the crealion, research, investigation or
generation of a future RFP, it may be precluded from bidding on the subsequent RFP. The State reserves the
right to disqualify any Bidder if the State determines that the Bidder has used its position (whether as an
incumbent Contractor, or as a Contractor hired to assist with the RFP development, or as a Vendor offering free
assistance) to gain a competitive advantage on the RFP.

2.037 FREEDOM CF INFORMATION

All information in any proposal submi&ed to the State by Contractor and this Contract is subject to the
provisians of the Michigan Freedom of information Act, 1976 Public Act No. 442, as amended, MCL 16.231, et
seq (the "FOIA").

2.038 DISASTER RECOVERY

Contractor and the State recognize that the State provides essential services in times of natural or man-made
disasters. Therefore, except as so mandated by Federal disaster response requirements, Contractor personnel
dedicated to providing Services/Deliverables under this Contract shall provide the State with priority service for
repair and work around in the event of a natural or man-made disaster.

2,040 Financia! Provisions

2.041 FIXED PRICES FOR SERVICES/DELIVERABLES

Each Statement of Work or Purchase Order issued under this Contract shall speciy (or indicate by reference to
the appropriate Contract Exhibit) the firm, fixed prices for all Services/Deliverables, and the associated payment
milestones and payment amounts. The State may make progress payments to the Contractor when requested
as work progresses, but not more frequently than monthly, in amounts approved by the Contract Administrator,
after negotiation. Contractor shall show verification of measurable progress at the time of requesiing progress
payments.
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2.042 ADJUSTMENTS FOR REDUCTIONS IN SCOPE OF SERVICES/DELIVERABLES

I the scope of the Servicas/Deliverables under any Statermnent of Work issued under this Contract is
subsequently reduced by the State, the parties shall negotiate an equitable reducticn in Contractor's charges
under such Statement of Work commensurate with the reduction in scope.

2.043 SERVICES/DELIVERABLES COVERED

The State shall not be obligaied to pay any amounts in addition to the charges specified in this Contract for 2ll
Services/Deliverables to be provided by Contractor and its Subcontractors, if any, under this Contract,.

2.044 INVOICING AND PAYMENT ~ IN GENERAL

{a) Each Statement of Work issued under this Contract shall list (or indicate by reference to the appropriate
Contract Exhibit) the prices for all Services/Delivarables, equipment and commodities to be provided, and
the associated payment milestones and payment amounts. ,

{b) Each Contractor invoice shall show details as to charges by Service/Deliverable component and location
at a level of detail reasonably necessary to salisfy the State’s accounting and charge-hack requirements.
Invoices for Services performed on a time and materials basis shail show, for each individual, the number
of hours of Services performed during the billing pericd, the billable skill/labor category for such person
and the applicable hourly billing rate. Prompt payment by the State is contingent on the Contractor's
invoices showing the amount owed by the State minus any holdback amount to be retained by the State
in accordance with Section 1.600.

{c) Correctinvoices shall be due and payable by the State, in accordance with the State’s standard payment
procedure as specified in 1984 Public Act No. 279, MCL 17.51 et seq., within 45 days after receipt,
provided the State determines that the invoice was properly rendered.

(d1) Al invoices should refiect actual work done. Specific details of invoices and payments shall be agreed
upon between the Contract Administrator and the Contractor after the proposed Coniract Agreement has
been signed and accepted by both the Contractor and the Director of Procurement, Department of
Technology, Management and Budget. This activity shall occur only upon the specific written direction
from DTMB-Procurement.

The specific payment schedute for any Contract(s) entered into, as the State and the Contractor(s) shall
mutually agree upon. The schedule should show payment armount and should refiect actual work dene by
the payment dates, less any penalty cost charges accrued by those dates. As a general policy
statements shall be forwarded to the designated representative by the 15th day of the following month.

The Government may make progress payments to the Contractor when requested as work pregresses, but
not more frequently than monthly, in amounts approved by the Contract Administrator, after negotiation.
Contractor must show verification of measurable progress at the time of requesting progress payments.

2.045 PRO-RATION

To the extent there are Services that are to be paid for on a monthly basis, the cost of such Services shall be
pro-rated for any partial month.

2.046 ANTITRUST ASSIGNMENT

The Contractor assigns to the State any claim for overcharges resulting from antitrust viclations to the extent
that those violations concern materials or services supplied by third pariies to the Caoniractor, toward fulfillment
of this Contract,

2.047 FINAL PAYMENT

The making of final payment by the State to Contractor does not constitute a waiver by either parly of any rights
or other claims as to the other parly’s continuing obligations under the Contract, nor shall it constitute a waiver
of any claims by one party against the other arising from unsettled claims or failure by a party to comply with
this Contract, including claims for Services and Deliverables not reasonabiy known until after acceptance to be
defective or substandard. Contractor's acceptance of final payment by the State under this Coniract shall
constitute 3 waiver of all claims by Coniractor against the State for payment under this Contract, other than
those claims previously filed in writing on a timely basis and still unsettied.
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2.048 ELECTRONIC PAYMENT REQUIREMENT

Electronic transfer of funds is required for payments on State Contracts. Contractors are required to register
with the State electronically at hito://iwww.cpexpress state mi.us. As stated in Public Act 431 of 1984, all
contracts that the State enters into for the purchase of goods and services shall provide that payment shall be
made by electronic fund transfer (EFT).

2.050 Taxes

2.051 EMPLOYMENT TAXES
Contractor shall collect and pay all applicable federal, state, and local employment taxes, including the taxes.

2.052 SALES AND USE TAXES

Contractor shall register and remit sales and use taxes on taxabie sales of tangible personal property or
services delivered into the State. Contractors that lack sufficient presence in Michigan to be required to register
and pay tax must do 0 as a volunteer. This requirement extends to: (1) all members of any controlled group
as defined in § 1563(a) of the Internal Revenue Code and applicable regulations of which the company is a
member, and (2) all organizations under cornmen control as defined in § 414(c) of the Internal Revenue Code
and applicable regutations of which the company is a member that make sales at retail for delivery into the
State are registered with the State for the collection and remittance of sales and use taxes. In applying treasury
regulations defining “two or more trades or businesses under common control® the term “organization” means
sole proprietorship, a partnership (as defined in § 701(a) (2) of the Internal Revenue Code), a trust, an estate, a
corporation, or a limited Hability company.

2080 Contract Management
2.061 CONTRACTOR PERSONNEL QUALIFICATIONS

Al persons assigned by Confractor to the performance of Services under this Confract must be employees of
Contractor or its majority-owned (directly or indirectly, at any tier) subsidiaries {or a State-approved
Subcontractor) and must be fully qualified to perform the work assigned to them. Contractor must include a
simitar provision in any subcontract entered into with a Subcontractor. For the purposes of this Contract,
independent contraciors engaged by Contractor solely in a staff augmentation role must be treated by the State
as if they were employees of Contractor for this Contract only; however, the State understands that the
refationship between Contractor and Subcontractor is an independent contractor relationship.

2.062 CONTRACTOR KEY PERSONNEL

{a) The Conitractor must provide the Contract Compliance Inspector with the names of the Key Personnel,

{h) Key Personnel must be dedicated as defined in the Statement of Work o the Project for its duration in the
applicable Statement of Work with respect to other individuals designated as Key Personnel for that
Statement of Work.

{c} The State shall have the right to recommend and approve in writing the initial assighment, as well as any
proposed reassignment or replacement, of any Key Personnel. Before assigning an individual to any Key
Personnel position, Contractor shall notify the State of the proposed assignment, shall introduce the
individuat to the appropriate State representatives, and shall provide the State with a resume and any
other information about the individual reasonably requesied by the State. The State reserves the right to
interview the individual before granting written approval. In the event the State finds a proposed individual
unacceptable, the State shail provide a written explanation including reasonahble detail outlining the
reasons for the rejection.

{d) Contractor must not remove any Key Personnel from their assigned roles on the Contract without the prior
written consent of the State. The Contractor's removai of Key Personnel without the prior written consent
of the State is an unauthorized removal ("Unauthorized Removal”). Unauthorized Removals does not
include replacing Key Personnel for reasons beyond the reasonable control of Contfractor, including
iiness, disability, leave of absence, personal emergency circumstances, resignation or for cause
termination of the Key Personnel's employment. Unauthorized Removals does not include replacing Key
Personnel because of promotions or other job movements allowed by Contracior personnel policies or
Collective Bargaining Agreement{s) as long as the State receives prior written notice before shadowing
cccurs and Ceontractor provides 30 days of shadowing unless parties agree to a different {ime period. The
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Contractor with the State must review any Key Personnel replacements, and appropriate transition
planning will be established. Any Unauthorized Removal may be considered by the State to be a material
breach of the Contract, in respect of which the State may elect to exercise its termination and canceltation
rights.

{e} The Contractor must notify the Contract Compliance Inspector and the Contract Administrator at least 10
business days before redeploying non-Key Personnel, who are dedicated to primarily fo the Project, to
other projects. If the State doses not object to the redeployment by its scheduled date, the Contractor may
then redeploy the non-Key Personnel.

2.063 RE-ASSIGNMENT OF PERSONNEL AT THE STATE’S REQUEST

The State reserves the right o require the removal from the Project of Contractor personnel found, in the
judgment of the State, to be unacceptable. The State's request must be written with reasonable detail outlining
the reasons for the removal request. Additionally, the State’s request must be based on legitimate, good faith
reasons. Replacement personnel for the removed person must be fully qualified for the position. If the State
exercises this right, and the Contractor cannot immediataly replace the removed personnel, the State agrees to
an equitable adjustment in schedule or other terms that may be affected by the State’s required removal. If any
incident with removed personnel resulis in delay not reasonably anticipatable under the circumstances and
which is attributable to the State, the applicable SLAs for the aifected Service shall not be counted for a time as
agreed 1o by the parties.

2.064 CONTRACTOR PERSONNEL LOCATICN

All staff assigned by Contractor to work on the Contract shall perform their duties either primarily at Confracter’s
offices and facilities or at State facilities. Without limiting the generality of the foregoing, Key Personnel shall, at
a minimum, spend at least the amount of time on-site at State facilities as indicated in the applicable Statement
of Work. Subject to availability, selected Contractor personnel may be assigned office space to be shared with
State personnel.

2.065 CONTRACTOR IDENTIFICATION

Contractor employees must be clearly identifiable while on State property by wearing a State-issued hadge, as
required, Contractor employees are required to clearly identify themselves and the company they work for
whenever making contact with State personnel by teiephone or other means.

2.066 COOCPERATION WITH THIRD PARTIES

Contractor agrees to cause its personnel and the personnel of any Subconiractors to cooperate with the Siate
and its agents and other contractors including the State's Quality Assurance personnel. As reasonabiy
reguested by the State in writing, the Contractor shall provide to the State’s agents and other coniractors
reasonable access to Contractor's Project personnel, systems and facilitfes to the extent the access relates (o
activities specifically associated with this Confract and shall not interfere or jecpardize the safety or operation of
the systems or facilities. The State acknowledges that Contractor's time schedule for the Contract is very
specific and agrees not to unnecessarily or unreasonably interfere with, delay or otherwise impeded
Contractor's performance under this Coniract with the requests for access.

2.067 CONTRACT MANAGEMENT RESPONSIBILITIES

Contractor shall be responsible for all acts and omissions of its employees, as well as the acis and omissions of
any other personnel furnished by Contractor to perform the Services. Contractor shall have overall
responsibifity for managing and successfully performing and completing the Services/Deliverables, subject to
the overall direction and supervision of the State and with the pariicipation and support of the State as specified
in this Contract. Contractor's duties shall include monitoring and reporting the State’s performance of its
participation and support responsibilities (as well as Contractor's own responsibilities) and providing timely
notice to the State in Coniractor’s reasonable opinion if the State’s failure to perform its responsibitities in
accordance with the Project Plan is likely to delay the timely achievement of any Contract tasks.

The Coniractor shall provide the Services/Deliverables directly or through its affiliates, subsidiaries,

subcontractors or resellers. Regardless of the entity providing the Service/Deliverable, the Contractor shall act
as a single point of contact coordinating these entilies to meet the State's need for Services/Deliverables.
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Nothing in this Contract, however, shall be construed to authorize or require any pariy to violate any applicable
law or reguiation in Its performance of this Contract.

2.068 CONTRACTOR RETURN OF STATE EQUIPMENT/RESQURCES

The Contractor shall return to the State any State-furmished equipment, facilities and other resources when no
longer required for the Contract in the same condition as when provided by the State, reascnable wear and tear

excepted.

2070 Subconlracting by Contracior

2.071 CONTRACTOR FULL RESPONSIBILITY

Contractor shall have full responsibility for the successful performance and completion of all of the Services and
Deliverables. The State shall consider Contractor {o be the sole point of contact with regard to all contractual
matters under this Contract, including payment of any and ali charges for Services and Deliverabies.

2.072 STATE CONSENT TO DELEGATION

Contracior shall not delegate any duties under this Contract to a Subcontractor uniess the Departiment of
Technology, Management and Budget, Procurement has given written consent to such delegation. The State
shafl have the right of prior written approval of all Subconiractors and to require Contractor {o repface any
Subcontractors found, in the reasonable judgment of the State, to be unacceptable. The State’s request shall
be written with reasenable detail outlining the reasons for the removal request. Additionally, the State's request
shall be based on legitimate, good faith reasons. Replacement Subcontractor(s) for the removed Subcontractor
shall be fully qualified for the position. If the State exercises this right, and the Contractor cannot immediately
replace the removed Subcontractor, the Staie shall agree to an equitable adjustment in schedule or other terms
that may be affected by the State's required removal. If any such incldent with a removed Subcontractor results
in delay not reasonable anticipatable under the circumstances and which is attributable to the State, the
appiicable SLA for the affected Work shail not be counted for a time agreed upon by the parties.

2073 SUBCONTRACTOR BOUND TO CONTRACT

In any subcontracts entered into by Contractor for the performance of the Services, Contractor shall require the
Subcontractor, to the extent of the Services to be performed by the Subcontractor, to be bound to Contractor by
the terms of this Contract and to assume foward Contractor alf of the obligations and responsibilities that
Contractor, by this Confract, assumes toward the State. The State reserves the right to receive copies of and
review all subcontracts, although Contractor may delete or mask any propristary information, including pricing,
contained in such contracts before providing them fo the State. The management of any Subcontractor shall be
the responsibility of Contractor, and Contractor shall remain responsibie for the performance of its
Subcontractors to the same extent as if Contractor had not subcontracted such performance. Confractor shall
make all payments to Subcontractors or suppliers of Contractor. Except as otherwise agreed in writing by the
State and Coniractor, the State shall not be obligated to direct payments for the Services other than to
Contractor. The State’s written approval of any Subcontractor engaged by Contractoer to perform any obligaticn
under this Contract shall not relieve Contractor of any obligations or peformance required under this Confraci.
A list of the Subcontractors, if any, approved by the State as of the exacution of this Contract, together with a
copy of the applicable subcontract is attached.

2,074 FLOW DOWN

Except where specifically approved in writing by the State on a case-by-case basis, Contractor shall flow down
the obligations in Sections 2.031, 2.060, 2.100, 2.110, 2,120, 2.130, and 2,200 in afi of its agreements with any
Subcontractors,

2.075 COMPETITIVE SELECTION

The Contractor shall select subcontractors {including suppliers) on a competitive hasis to the maximum
practical extent consistent with the objectives and requirements of the Contract.

2,080 State Responsibilities
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2.081 EQUIPMENT

The State shall provide only the equipment and resources identified in the Statement of Work and other
Contract Exhibits.

2.082 FACILITIES

The State must designate space as long as it is available and as provided in the Statement of Work, to house
the Contractor's perscnnel whom the parties agree will perform the Services/Deliverables at State facilities
(collectively, the "State Facilities”). The Contracter shall have reasonable access to, and unless agreed
otherwise by the parties in writing must observe and comply with all rules and regulations relating to each of the
State Facilities {including hours of operation) used by the Contractor in the course of providing the Services.
Contractor agrees that it shall not, without the prior written consent of the State, use any State Facilities or
access any State information systems provided for the Contractor's use, or to which the Contractor otherwise
gains access in the course of performing the Services, for any purpose other than providing the Services to the
State. '

2,080 Security

2.091 BACKGROUND CHECKS

On a case-by-case basis, the State may investigate the Contractot's personnel beicre they may have access to
State facilities and systems. The scope of the background check is at the discretion of the State and the results
shall be used to determine Contractor personnel eligibility for warking within State facilities and systems. The
investigations shall include Michigan State Police Background checks ({CHAT) and may inciude the National
Crime Information Center (NCIC) Finger Prints. Proposed Contractor personnel may be required to complete
and submit an RI-8 Fingerprint Card for the NCIC Finger Print Check. Any request for background checks shall
be initiated by the State and shall be reasonably related to the type of work requested.

2100 Confidentiality

2101 CONFIDENTIALITY

Contractor and the State each acknowledge that the other possesses and shall continue to possess confidential
information that has been developed or received by it. As used in this Section, “Canfidential information” of
Contractor must mean all non-public proprietary information of Contracter (other than Confidential Information
of the State as defined below), which is marked confidential, restricted, propristary, or with a similar
designation. “Confidential information” of the State must mean any information which is retained in confidence
by the State (or otherwise required to be held in confidence by the State under applicable federal, state and
local laws and regulations) or which, in the case of tangible materials provided to Contractor by the State under
its performance under this Contract, is marked as confidential, proprietary or with a similar designation by the
State. “Confidential Information” excludes any information (including this Coniract) that is publicly available
under the Michigan FOIA.

2102 PROTECTION AND DESTRUCTION OF CONFIDENTIAL INFORMATION

The State and Coniractor shall each use at least the same degree of care to prevent disclosing to third parties
the Confidential Information of the other as it employs to avoid unauthorized disclosure, publication or
dissemination of its own confidentiat information of like character, but in no event less than reasonable care.
Neither Contractor nor the State shall (i) make any use of the Confidential Information of the other except as
contemplated by this Contract, (i) acquire any right in or assert any lien against the Confidential Information of
the other, or (i) if requested to do so, refuse for any reason to promplly return the other party's Confidential
Information to the other party. Each party shall imit disclosure of the other party’s Confidential information to
employees and Subcontractors who must have access to fulfill the purposes of this Contract. Disclosure to,
and use by, a Subcontractor is permissible where {A) use of a Subcontractor is autherized under this Contract,
(B) the disciosure Is necessary or otherwise naturally occurs in connection with work that is within the
Subcontractor's scope of responsibility, and (C) Contractor obligates the Subcontractor in a written Contract to
mainiain the State’s Confidential Information in confidence. At the State’s request, any employee of Contractor
and of any Subcentractor having access or continued access to the State’s Confidential information may be
required to execute an acknowledgment that the employee has been advised of Contractor's and the
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Subcentractor’s obligations under this Section and of the employee’s obiigation to Contractor or Subcontractor,
as the case may be, to protect the Confidential information from unautherized use or disclosure.

Promptly upon termination or cancellation of the Contract for any reason, Contractor must ceriify to the State
that Contractor has destroyed all State Confidential Information.

2103 RESERVED

2104 EXCLUSIONS

Notwithstanding the foregoing, the provisions in this Section shall not apply to any particular information which
the State or Coniractor can demenstrate (i) was, at the time of disclosure to it, in the public domain; {ii} after
disclosure to it, is published or otherwise becomes part of the public domain through no fault of the receiving
party; (i) was in the possession of the receiving party at the time of disclosure to it without an obligation of
confidentiality; (iv) was received after disclosure to it from a third party who had a lawful right to disclose the
information fo it without any obligation to restrict its further disclostire; or {v) was independently developed by
the receiving party without reference to Confidential Information of the furnishing party. Further, the provisions
of this Section shall not apply to any particular Confidential Information to the extent the receiving party is
required by law to disclose the Confidentiai Information, provided that the receiving party {i} promptly provides
the furnishing party with notice of the legal request, and (li} assists the furnishing party in resisting or limiting the
scope of the disclosure as reasonably requested by the furnishing party.

2105 NO IMPLIED RIGHTS

Nothing contained in this Section must be construed as otligating a party ko disclose any particular Confidential
information to the other party, or as granting to or conferring on a party, expressly or impiiedly, any right or
license to the Confidential information of the other party.

2,106 SECURITY BREACH NOTIFICATION

if the Contractor breaches this Section, the Cantractor must (i} promptly cure any deficiencies and (i) comply
with any applicable federal and state laws and regulations pertaining to unauthorized disclosures. Contractor
and the State shall cooperate to mitigate, to the extent practicable, the effects of any breach, intrusion, or
unauthorized use or disciosure, - Contractor must report to the State in writing any use or disclosure of
Confidential Information, whether suspected or actual, other than as provided for by the Contract within 72
hours of becoming aware of the use or disclosure or the shorter time period as is reasonable under the
circumstances.

2107 RESPECTIVE OBLIGATIONS

The parties’ respectlive obligaticns under this Section must survive the termination or expiration of this Contract
for any reason.

2110 Records and Inspectons

2111 INSPECTION OF WORK PERFORMED

The State's authorized representatives, at reasonable times and with 10 days prior notice, have the right to
enter the Contractor's premises or any other places where work is being performed in relation to this Contract.
The representatives may inspect, monitor, or evaluate the work being performed, to the extent the access will
rnot reasonably interfere with or jeopardize the safety or operation of Contractor's systems or facilities. The
Contracior must provide reasonable assistance for the Staie's representatives during inspections.

2112 RETENTION OF RECORDS
{a} The Contractor must retain all financial and accounting records related to this Contract for a period of 5
years after the Contractor performs any work under this Contract (Audit Pericd).

(b} If an audit, litigation, or other action involving the Contractor's records is initiated before the end of the Audit
Perlod, the Contractor must retain the records until alf issues arising out of the audit, litigation, or other action
are resolved or untii the end of the Audit Period, whichever is later.
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2113 EXAMINATION OF RECORDS

(a2) The State, upon 10 days nolice to the Contractor, may examine and copy any of the Confractor's records
that refate to this Contract any time during the Audit Peried. The State does not have the right to review any
information deemed confidential by the Contractor if access would require the information to become publicly
available. This requirement also applies to the records of any parent, affiliate, or subsidiary organization of the
Contractor, or any Subcontractor that performs services in connection with this Contract

{b) In additicn to the rights conferred upon the State in paragraph (a) of this section and in accordance with
MCL 18.1470, DTMB or its designee may audit the Contractor to verify compliance with the Contract. The .
financial and accounting records associated with the Contract shall be made available to DTMB or its designee
and the auditor general, upon request, during the term of the Contract and any extension of the Contract and
for 3 years after the later of the expiration date or final payment under the Contract,

2114 AUDIT RESOLUTION

if necessary, the Contractor and the State will meet to review any audit report promptly after its issuance. The
Caontractor must respond to each report in writing within 30 days after receiving the report, unless the repont
specifies a shorter response time, The Confractor and the State must develop, agree upon, and monitor an
action plan to promptly address and resolve any deficiencles, concerns, or recommendations in the report,

2115 ERRORS

{a) If an audit reveals any financial errors in the records provided fo the State, the amount in error must be
reflecled as a credit or debit on the next invoice and subsequent invoices until the amount is paid or refunded in
fuil. However, a credit or debit may not be carried forward for mare than four invoices or beyond the
termination of the Contract. If a balance remains after four invoices, the remaining amount will be due as a
payment or refund within 45 days of the last invoice on which the balance appeared or upon termination of the
Contract, whichever is earlier.

(b} In addition to other availabie remedies, if the difference between the State's actual payment and the correct
invoice amount, as determined by an audit, is greater than 10%, the Contractor must pay all reasonable audit
costs.

2120 Warranties

2,121 WARRANTIES AND REPRESENTATIONS

The Contractor represents and warrants:

(a} Itis capable in all respects of fuifilling and must fulfill all of its obligations under this Contract. The
performance of all obligations under this Contract must be provided in a timely, professional, and
workman-like manner and must meet the performance and operational standards required under this
Contract.

(b} The Contract Appendices, Attachments and Exhibits identify the equipment and software and services
necessary for the Deliverable(s) to perform and Services to operate in compliance with the Contract's
requirements and other standards of performancs.

{c} It is the lawful owner or licensee of any Deliverable licensed or sold to the State by Contractor or
developed by Contractor under this Contract, and Contractor has all of the rights necassary to convey to
the State the ownership rights or licensed use, as applicable, of any and all Deliverables, None of the
Deliverables provided by Contractor to the State under neither this Contfract, nor thelr use by the State
shall infringe the patent, copyright, trade secret, or other praprietary rights of any third party.

{(d) If, under this Contract, Contractor procures any equipment, software or other Deliverable for the State
(including equipment, software and other Deliverables manufactured, re-marketed or otherwise sold by
Contractor under Contractor’s name), then in addition 1o Contractor's other responsibilities with respect to
the items in this Contract, Contractor must assign or otherwise transfer to the State or its designees, or
afford the State the benefits of, any manufaciurer's warranty for the Deliverable,

{e) The contract signatory has the power and autherity, including any necessary corporate authorizations,
necessary to enter into this Contract, on behalf of Contractor.

{f) ltis qualified and registered to transact business in all locations where required.

{g) Neither the Contractor nor any Affiliates, nor any employee of either, has, must have, or must acquire, any
contractual, financial, business, or other interest, direct or indirect, that would conflict in any manner or
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degree with Contractor's performance of iis duties and responsibilities to the State under this Contract or
otherwise create an appearance of impropriety with respect to the award or performance of this
Agreement. Contractor must notify the State about the nature of the conflict or appearance of impropriety
within two days of learning about it.

(k) Neither Contractor nor any Affiliates, nor any employee of either has accepted or must accept anything of
value based on an understanding that the actions of the Contractor or Affiliates or employee on behalf of
the State would be influenced. Contractor must not attempt to influence any State employee by the direct
or indirect offer of anything of value.

() Neither Contractor nor any Affiliates, nor any employee of either has paid or agreed to pay any person,
other than bona fide employeses and consuitants working solely for Contractor or the Affiliate, any fee,
commission, percentage, brokerage fee, gift, or any other consideration, contingent upon or resuiting from
the award or making of this Contract.

{iy The prices proposed by Condractor were arrived at independently, without consultation, communication, or
agreement with any other Contractor for the purpose of restricting competition; the prices quoted were not
knowingly disclosed by Contractor to any other Contractor; and no attempt was made by Contractor to
induce any otheér person io submit or not submit a proposal for the purpose of restricting competition.

(k) All financial statements, reports, and other information furnished by Contractor to the State as part of its
response fo the RFP or atherwise in connection with the award of this Contract fairly and accurately
represent the business, propertles, financial condition, and resuits of operations of Centractor as of the
respective dates, or for the respeclive periods, covered by the financial statements, reports, other
information. Since the respective dates or periods covered by the financial statements, reports, or other
information, there have been no material adverse changes in the business, properties, financial condition,
or results of operations of Contractor.

() All written information furnished to the State by or for the Contractor in connection with this Contract,
including its bid, is true, accurate, and complete, and contains no untrue statement of material fact or
omits any material fact necessary to make the information not misleading.

{m) ltis not in material default or breach of any other contract or agreement that it rnay have with the State or
any of its departments, commissions, boards, or agencies. Contractor further represents and warranis
that it has not been a party to any contract with the State or any of its depariments that was terminated by
the State or the department within the previous five years for the reason that Contractor failed to perform
or otherwise breached an cbligation of the contract.

{m) If any of the certifications, representations, or disclosures made in the Contractor's original bid response
change after coniract award, the Contractor is required fo repert those changes immediately to the
Department of Technology, Management and Budget, Procurement.

2122 WARRANTY OF MERCHANTABILITY

Goods provided by Contractor under this agreement shall be merchantable. All goods provided under this
Contract shall be of good guality within the description given by the State, shall be fit for their ordinary purpose,
shall be adequately contained and packaged within the description given by the State, shall conform to the
agreed upon specifications, and shall conform to the affirmations of fact made by the Contracior or on the
container or label.

2123 WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE

When the Contractor has reason to know or knows apy particular purpose for which the goods are required,
and the State is relying on the Contractor's skill or judgment to sefect or furnish suitable goods, there is a
warranty {hat the goods are fit for such purpose.

2124 WARRANTY OF TITLE

Confractor shall, in providing goods o the State, convey good litle in those goods, whose transfer is right and
tawful. All goods provided by Contractor shall be delivered free from any security interest, lien, or encumbrance
of which the State, at the time of contracting, has no knowledge. Goods provided by Contractor, under this
Contract, shall be delivered free of any rightful claim of any third person by of infringement or the like.

21425 RESERVED

2126 RESERVED
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2,127 RESERVED

2128 RESERVED
2.130 Insurance

2,13.1 LIABILITY INSURANCE

For the purpose of this Section, "State" includes its deparimenis, divisions, agencies, offices,
commissions, officers, employees, and agenis.

{a) The Contractor must provide proof that it has obtained the minimum levels of insurance coverage
indicated or required by law, whichever is greater. The insurance must protect the State from claims that may
arise out of, or result from, or are alleged to arise out of, or result from, the Contractor's or a Subcontracior's
performance, including any person directly or indirectly employed by the Coniractor or a Subconiractor, or any
person for whose acts the Contractor or a Subcontractor may bs liable.

(b} The Contractor waives all rights against the State for the recovery of damages that are covered by
the insurance policies the Coniractor is required to maintain under this Section. The Contractor's failure to
obtain and maintain the required insurance will not limit this waiver.

{c) All insurance coverage provided relative to this Contract is primary and non-contributing o any
comparable liability insurance (including self-insurance) carried by the State.

{d} The State, in its sole discretion, may approve the use of a {ully-funded self-insurance program in
ptace of any specified insurance identified in this Section.

{e) Unless the State approves otherwise, any insurer must have an A.M. Best rating of "A" or better
and a financial size of VIl or better, or if those ratings are not available, a comparable rating from an insurance
rating agency approved by the State. All poticies of insurance must be issued by companies that have been
approved to do business in the State.

(i Where specific coverage limits are listed in this Section, they represent the minimum acceptable
fimits. If the Conitractor's policy contains higher limits, the State is entitled to coverage {o the extent of the
higher limits.

{g} The Contractor must maintain all required insurance coverage throughout the term of this Contract
and any exiensions. However, in the case of claims-made Commercial General Liability policies, the
Contractor must secure fail coverage for at least three {3) years following the termination of this Contract.

{(h) The Contractor must provide, within five (5) business days, written notice to the Birector of DTMB-
Procurement if any policy required under this section is cancelled. The notice must include the applicable
Contract or Purchase Order number.

(i) The minimum limits of coverage specified are not intended, and may not be construed, to limit any
liability or indemnity of the Contractor to any indemnified party or other persons.

iy The Contractor is responsible for the payment of all deductibles.

(k) If the Contractor fails to. pay any premium for a required insurance palicy, or if any insurer cancels
or significantly reduces any required insurance without the State’s approval, the State may, after giving the
Contractor at least 30 days' notice, pay the premium or procure similar insurance coverage from another
company or companies. The State may deduct any part of the cost from any payment due the Contractor, or
require the Contiractor to pay that cost upon demand.

(B In the event the State approves the representation of the State by the insurer's attorney, the
aftorney may be required to be designated as a Special Assistant Attorney General by the Michigan Attorney
General.

(m) The Contractor is required to pay for and provide the type and amount of insurance checked
below:

7] (I} Commercial General Liability
Minimal Limits:

$2,000,000 General Aggregate Limit other than Products/Complated Operations
$2,000,000 Products/Compileted Operations Aggregate Limit

$1,000,000 Personal & Advertising Injury Limit, and

$1,000,000 Each Occurrence Limit.

Deductible maximunm:
$50,000 Each Occurrence
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Additional Requirements:

The Contractor must list the State of Michigan, its departments, divisions, agencies, offices,
commissions, officers, employees, and agents as additional insureds on the Commercial General
Liability cerlificate. The Contractor also agrees to provide evidence that the insurance policy contains a
waiver of stbrogation by the insurance company.

The Products/iCompieted Operations sublimit requirement may be satisfied by evidence of the manufacturer's
Comrmercial General Liability Insurance. The manufaciurer must list the State of Michigan, its departmants,
divisions, agencies, offices, commissions, officers, employees, and agents as additional insureds on the
Commercial General Liability ceriificate and must provide evidence that the policy contains a waiver of
subrogation by the insurance company.

0 {ii} Umbrella or Excess Liability

Minimat Limits:
$10,000,000.00 General Aggregate

Additional Requirements:

Umnbrella or Excess Liability limits must at least apply to the insurance required in (i), General
Commercial Liability. The Contractor must list the State of Michigan, its departments, divisions,
agencies, offices, commissions, officers, employees, and agents as additional insureds on.the
certificate. The Contractor also agrees to provide evidence that insurance policies contain 2 waiver of
subrogation by the insurance company.

M {iii} Motor Vehicle

Minimal Limits:
If a motor vehicle is used in refation to the Contractor's performance, the Contractor must have vehicle
liability insurance on the motor vehicle for bodily injury and property damage as required by law.

0 {iv) Hired and Non-Owned Motor Vehicle Coverage
Minimat Limits;
$1,000,000 Per Incident

Additional Requiremenis:

The Contractor must list the State of Michigan, its depariments, divisions, agencies, offices,
commissions, officers, employees, and agents as additional insureds on the vehicle liability cerlificate.
The Contractor also agrees to provide evidence that insurance policies contain a waiver of subrogation
by the insurance company.:

] (v} Workers' Compensation
Minimal Limits:

The Contractor must provide Workers’ Compensation coverage according to applicable laws governing
work activities in the state of the Contractor's domicile. If the applicable coverage is provided by a self-
insurer, the Contractor must provide proof of an approved self-insured authority by the jurisdiction of
domicile.

For employees working oulside of the state of the Contractor's domicile, the Contractor must provide
cartificates of insurance proving mandated coverage levels for the jurisdictions where the employees'
activities occur.
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Additional Requi_re’ments:

The Coniractor must provide the applicable ceriificates of insurance and a list of states where the
coverage Is applicable. Contractor must provide proof that the Workers' Compensation insurance
policies contain a waiver of subrogation by the insurance company, except where such a provision is
prohibited or limited by the laws of the jurisdiction in which the work is to be performed.

% | {vi) Employers Liahility

Minimal Limits:

$100,000 Each Incident
$100,000 Each Employee by Disease
$500,000 Aggregate Disease

Additional Requiremenis:

The Contractor must list the State of Michigan, its departments, divisions, agencies, offices, commissions,
officers, employees, and agents as additional insureds on the cerdificate.

Additional Reqguirements:

Insurance must cover Forgery and Alteration, Theft of Money and Securities, Robbery and Safe Burglary,
Computer Fraud, Funds Transfer Fraud, Money Order and Counterfeit Currency.

The Contractor must iist the State of Michigan, its departments, divisions, agencies, offices, commissions,
officers, employees, and agents as Loss Payees on the certificate.
A (viil) Professional Liability (Errors and Omissions)
Minimal Limiis:
$3,000,000 Each Occurrence
$3,000,000 Annual Aggregate
Deductible Maximum:
$50,000 Per Lass

Bl {ix) Privacy and Security Liahility (Cyber Liability)
Minimal Limits:

$1,000,000 Each Occurrence
$1,000,000 Annual Aggregate

Additional Requiremenis:

Insurance should cover {a) unauthorized acquisition, access, use, physical taking, identity theft, mysterious
disappearance, release, distribution or disclosures of personal and corporate information; {b) transmitting or
receiving malicious code via the insured's computer system; {¢) denial of service attacks or the inability to
access websites or computer systems.

The Contractor must list the State of Michigan, its departments, divisions, agencies, offices, commissions,
officers, employees, and agents as additional insureds on the certificate.

O {x) Property Insurance

Propetty Insurance covering any loss or damage to the State-owned office space used by Contractor for any
reason under this Contract, and the State-owned equipment, software and other contents of the office space,
including without limitation, those contents used by Contractor to provide the Services to the State, up to its
replacement value, where the office space and its contents are under the care, custody and control of
Contractor. The State must be endorsed on the policy as a loss payee as its interests appear.
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213.2 SUBCONTRACTOR INSURANCE COVERAGE

Except where the State has approved a subcontract with other insurance provisions, the Gontractor must
require any Subcontracior to purchase and maintain the insurance coverage required in Section 2.13.1, Liability
Insurance. Alternatively, the Contractor may include a Subcontractor under the Cendractor's insurance on the
coverage required in that Section. The failure of a Subcontractor to comply with insurance requirements does
not limit the Contractor's Hability or respansibility.

2.13.3 CERTIFICATES OF INSURANCE

Before the Contract is signed, and not less than 20 days before the insurance expiration date every year
thereafter, the Contractor must provide evidence that the State of Michigan, its departments, divisions,
agencies, offices, commissions, officers, employees, and agents are listed as additional Insureds as required.
The Contractor must provide DTMB-Procurement with all applicable certificates of insurance verifying insurance -
coverage or providing, if approved, satisfactory evidence of self-insurance as required in Section 2.13.1,

Liability Insurance. Each certificate must be on the standard "Accord” form or equivaient and MUST IDENT FY
THE APPLICABLE CONTRACT OR PURCHASE ORDER NUMBER.

2,140 Indemnification

2,141 GENERAL INDEMNIFICATION

To the extent permitted by law, the Contractor must indemnify, defend and hold harmless the State from
fiabifity, including all claims and losses, and all related costs and expenses {including reasonable attorneys’
fees and costs of investigation, litigation, selflement, judgments, interest and penalties), accruing or resulting to
any person, firm or corporation that may be injured or damaged by the Contractor in the parformance of this
Contract and that are attributable to the negligence or tortious acts of the Contractor or any of its
subcentractors, or by anyone eise for whose acts any of them may be liable.

2142 CODE INDENNIFICATION

To the extent permitted by law, the Contractor shall indemnify, defend and hold harmless the State from any
claim, loss, or expense arising from Contractor's breach of the No Surreptitious Code Warranty.

2143 EMPLOYEE INDEMNIFICATION

In any claims against the State of Michigan, its departments, divisions, agencles, sections, commissions,
officers, employees and agents, by any employee of the Contractor or any of its subcontractors, the
indemnification obligation under the Contract must not be limited in any way by the amount or lype of damages,
compensation or benefits payable by or for the Contractor or any of its subcontractors under worker's disability
compensation acts, disability benefit acts or other employee benefit acis. This indemnification clause is
intended to be comprehensive. Any overlap in-provisions, or the fact that greater specificity is provided as to
some categories of risk, is not intended to limit the scepe of indemnification under any cther provisions,

2144 PATENT/COPYRIGHT INFRINGEMENT INDEMNIFICATION

To the extent permitted by [aw, the Contractor must indemnify, defend and hold harmless the State from and
against all losses, liabifities, damages (including taxes), and all related cosls and expenses (including
reasonable attorneys' fees and costs of investigation, litigation, settlement, judgments, interest and penaliies)
incurred in connection with any action of proceeding threatened or brought against the State to the extent that
the action or proceeding is based on a claim that any piece of equipment, software, commeodity or service
supplied by the Contractor or its subcontractors, or the operation of the equipment, software, commodity or
gervice, or the use or reproduction of any documentation provided with the equipment, software, commodity or
service infringes any United States patent, copyright, trademark or tracde secret of any person or entity, which is
enforceable under the laws of the United States.

In addition, should the equipment, software, commodity, or service, or its operation, become or in the State’s or
Contractor's opinion be likely to become the subject of a claim of infringement, the Contractor must at the
Confractor’s sole expense (i} procure for the State the right to continue using the equipment, software,
commodity or service or, if the opticn is not reasonably available to the Contractor, {ii) replace or modify to the
State’s satisfaction the same with equipment, software, commodity or service of eqguivalent function and
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performance so that it becomes non-infringing, or, if the option is not reasonably available to Contractor, (fii}
accept its return by the State with appropriate credits to the State against the Confractor's charges and
refmburse the State for any losses or costs incurred as a consequence of the State ceasing its use and
returning it.

Notwithstanding the foregoing, the Contractor has no obligation o indemnify or defend the State for, or to pay
any costs, damages or attorneys’ fees related to, any ¢laim based upon (i) equipment developed based on
wrilten specifications of the State; (i) use of the equipment in a configuration other than implemented or
approved in writing by the Contractor, including, but not limited to, any modification of the equipment by the
State; or (jiiy the combination, operation, or use of the squipment with equipment or software not supplied by
the Contractor under this Contract.

2,145 CONTINUATION OF INDEMNIF!CAT!CN OBLIGATIONS

The Contractor's duty to indemnify under this Section continues in full force and effect, notwithstanding the
expiration or early cancelfation of the Contract, with respect to any claims based on facts or conditions that
occurred before expiration or canceliation.

2146 INDEMNIFICATION PROCEDURES

The procedures set forth below must apply to all indemnity obligations under this Contract,

{a) After the State receives notice of the action or proceeding involving a claim for which it shall seek
indemnification, the State must promptly notify Contractor of the ¢laim in writing and take or assist
Contractor in taking, as the case may be, any reasonable action to avoid the imposition of a default
judgment against Contractor. No failure to notify the Contractor relieves the Contractor of its
indemnificaticn obligations except to the extent that the Contractor can prove damages attributable to the
failure. Within 10 days following receipt of written notice from the State relating to any claim, the
Centractor must notify the State in writing whether Contractor agrees to assume control of the defense
and settlement of that claim (a "Noftice of Election™). Afier nofifying Coniractor of a claim and before the
State receiving Contractor's Notice of Election, the State is entitled to defend against the claim, at the
Contractor's expense, and the Contractor will be responsible for any reasonable costs incurred by the
State in defending against the claim during that period.

(b} If Contractor delivers a Notice of Election relating to any claim: (i) the State is entitled fo paricipate in the
defense of the claim and to employ counsel at its own expense fo assist in the handling of the claim and
to monitor and advise the State about the status and progress of the defense; (i} the Contractor must, at
the request of the State, demonstrate to the reasonable satisfaction of the State, the Contractor's financial
ability to carry out its defense and indemnity obligations under this Confract; {iii) the Coniractor must
periadically advise the State about the status and progress of the defense and must abtain the prior
written approval of the State hefore entering into any settlement of the claim or ceasing to defend against
the claim; and (iv} to the extent that any principles of Michigan governmental or public law may be
involved or challenged, the State has the right, at its own expense, to conlrol the defense of that portion of
the claim involving the principles of Michigan governmental or public law. But the State may retain control
of the defense and settlement of a claim by neotifying the Contractor in writing within 10 days after the
State’s receipt of Contractor's information requested by the State under clause (i} of this paragraph if the
State determiines that the Contractor has failed to demonstrate to the reasonabie satisfaction of the State
the Contractor's financial ability to carry out its defense and indemnity obligations under this Section. Any
litigation activity on behalf of the State, or any of its subdivisions under this Secticn, must be coordinated
with the Department of Attorney General. In the event the insurer’s attorney represents the State under
this Section, the insurer's attorney may be required to be designated as a Special Assistant Attorney
General by the Attorney General of the State of Michigan.

{cy If Contractor doss not deliver a Notice of Election relating to any claim of which it is notified by the State as
provided above, the State may defend the claim in the manner as it may deem appropriate, at the cost
and expense of Contractor. If it is determined that the claim was one against which Contractor was
required to indemnify the State, upon request of the State, Contractor must promptly reimburse the State
for all the reasonable costs and expenses.

2.750 Termination/Cancellation

2151 NOTICE AND RIGHT TO CURE
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If the Contractor breaches the contract, and the State in its sole discretion determines that the breach is
cuyrable, then the State shall provide the Contractor with written notice of the breach and a time period (not less
than 30 days) to cure the Breach. The notice of hreach and opportunity to cure is inapplicable for successive or
repeated breaches or if the State determines in its sole discretion that the breach poses a serious and imminent
threat to the health or safely of any person or the imminent loss, damage, or destruction of any real or tangibie
personal property. . .

2,152 TERMINATION FOR CAUSE

(a) The State may terminate this contract, for cause, by notifying the Contractor in writing, if the Contractor (i)
breaches any of its material duties or obligations under this Contract {(including a Chronic¢ Failure to meset
any particular SLA), or (i} fails to cure a breach within the time period specified in the written notice of
breach provided by the State

(b) If this Contract is terminated for cause, the Contractor must pay all costs incurred by the State in
terminating this Contract, including but not limited to, State administrative costs, reasonable attorneys’
fees and court costs, and any reasonable additional costs the State may incur fo procure the
Services/Deliverables required by this Contract from other sources., Re-procurement costs are not
consequential, indirect or incidental damages, and cannot be excluded by any other terms otherwise
included in this Contract, provided the costs are not in excess of 50% more than the prices for the
Service/Deliverables provided under this Contract.

{c) If the State chooses to partially terminate this Contract for cause, charges payable under this Contract
shall be eguitably adjusted to reflect those Services/Deliverables that are terminated and the State must
pay for all Services/Deliverables for which Final Acceptance has heen granted provided up to the
termination date. Services and related provisions of this Confract that are terminated for cause must
cease on the effective date of the termination.

{d) f the State terminates this Contract for cause under this Section, and it is determined, for any reason, that
Centractor was not in breach of contract under the provisions of this section, that termination for cause
must be deemed o have been a termination for convenience, effective as of the same date, and the rights
and obligations of the parties must be limited to that otherwise provided in this Contract for a termination
for convenience.

2.153 TERMINATION FOR CONVENIENCE

The State may terminate this Contract for its convenience, in whole or part, if the State determines that a
termination is in the State’s best interest. Reasons for the termination must be left to the sole discretion of the
State and may include, but not necessarily be fimited to (a) the State no longer needs the Services or products
specified in the Contract, (b) relocation of office, program changes, changes in faws, rules, or regulations make
implementation of the Services ho longer practical or feasible, {¢) unacceptable prices for Additional Services or
New Work requested by the State, or {d) falsification or misreprasentation, by inclusion or non-inclusion, of
information material to a response to any RFP issued by the State. The State may terminate this Contract for
its cenvenience, in whele or in part, by giving Contractor written notice at least 30 days before the date of
termination. Hf the State chooses to terminate this Contract in part, the charges payable under this Contract
must be equitably adjusted to reflect those Services/Deliverables that are terminated. Services and related
provisions of this Contract that are terminated for convenience must cease on the eifective date of the

terrination.

2.154 TERMINATION FOR NON-APPROPRIATION

{a) Ceonitractor acknowledges that, if this Contract extends for several fiscal years, continuation of this Contract
is subject to appropriation or availability of funds for this Contract. If funds to enabie the Stale to effect
continued payment under this Confract are not appropriated or otherwise mads availabie, the State must
terminate this Contract and all affected Statements of Work, in whole or in part, at the end of the last
period for which funds have been appropriated or otherwise made available by giving written notice of
termination to Contractor. The State must give Contracter at least 30 days advance wrilten notice of
termination for non-appropriation or unavailability {or the time as is available if the State receives notice of
the final decision less than 30 days before the funding cutoff).

(b} If funding for the Contract is reduced by faw, or funds {o pay Contractor for the agreed-to level of the.
Services or production of Defiverables to be provided by Contractor are not appropriated or otherwise
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unavailable, the State may, upon 30 days written notice to Contractor, reduce the level of the Services or
change the production of Deliverables in the manner and for the pericds of fime as the State may elect.
The charges payable under this Contract shall be equitably adjusted to reflect any equipment, services or
commadities not provided by reason of the reduction.

{c) If the State terminates this Contract, eliminates certain Deliverabiles, or reduces the level of Services to be
provided by Contractor under this Section, the State must pay Contractor for all Work-in-Process
performed through the effective date of the termination or reduction in level, as the case may be and as
determined by the State, to the extent funds are available. This Section shall not preclude Contractor
from reducing or stopping Services/Deliverables or raising against the State in a court of competent
jurisdiction, any claim for a shortfall in payment for Services performed or Deliverables finally accepted
before the effective date of termination.

2155 TERMINATION FOR CRIMINAL CONVICTION

The State may terminate this Contract immediately and without further liability or penalty in the event
Contractor, an officer of Coniractor, or an owner of a 25% or greater share of Contractor is convicied of a
criminal offense refated to a State, pubiid &r private Contract or subcontract.

2156 TERMINATION FOR APPROVALS RESCINDED

The State may terminate this Contract If any final administrative or judicial decision or adjudication disapproves
a previously approved request {or purchase of personal services under Constitution 1963, Article 11, § 5, and
Civil Service Rule 7-1. In that case, the State shall pay the Contractor for only the work completed to that peint
under the Contract. Termination may be in whole or in part and may be immediate as of the date of the written
notice to Contractor or may be effective as of the date stated in the written notice.

2157 RIGHTS AND OBLIGATIONS UPON TERMINATION

{ay If the State terminates this Contract for any reason, the Contractor must (a) stop ail work as specified in
the notice of termination, {b) take any action that may be necessary, or that the State may direct, for
preservation and protection of Deliverables or other property derived or resulting from this Contract that
may be in Coniractor's pessession, (¢} return all materials and property provided directly or indirectly to
Contracter by any entity, agent or employee of the State, (d) transfer title in, and deliver to, the State,
unfess otherwise directed, all Deliverables intended to bs transferred to the State at the termination of the
Coniract and which are resulting from the Contract (which must be provided fo the State on an "As-ls”
hasis except to the extent the amounts paid by the State in respect of the items included compensation to
Contractor for the provision of warranty services in respect of the materials), and (&) take any action to
mitigate and limit any potential damages, or requests for Contractor adjustment or termination setllement
costs, to the maximum practical extent, including terminating or limiting as otherwise applicable those
subcontracts and outstanding orders for material and suppiies resuiting from the terminated Contract.

{b) If the State terminates this Contract before its expiration for its own convenience, the State must pay
Contractor for all charges due for Services provided before the date of termination and, if applicable, as a
separate item of payment under this Contract, for Work In Process, on a percentage of completion basis
at the level of completion determined by the State. All completed or partfally completed Deliverables
prepared by Contractor under this Contract, at the option of the State, becomes the State’s property, and -
Confractor is entitled to receive equitable fair compensation for the Deliverables. Regardless of the basis
for he termination, the State is not obligated to pay, or otherwise compensate, Conlractor for any lost
expected future profits, costs or expenses incurred with respect to Services not actually performed for the
State. :

{¢} Upon a goad faith termination, the State may assume, at its option, any subcontracts and agreements for
services and deliverables provided under this Contract, and may further pursue completion of the
Services/Deliverables under this Contract by replacement contract or otherwise as the State may inits
sole judgment deem expedient.

2,188 RESERVATION OF RIGHTS

Any termination of this Contract or any Statement of Work issued under it by a party must be with fufl
reservation of, and without prejudice to, any rights or remedies otherwise available to the party with respect to
any claims arising before or as a resuit of the termination.
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2160 Termination by Coniracfor

2161 TERMINATION BY CONTRACTOR

If the State breaches the Contract, and the Contractor in its scle discretion determines that the breach is
curable, then the Contractor will provide the State with written notice of the breach and a time period {not less
than 30 days) to cure the breach. The Notice of Breach and opportunity to cure is inapplicable for successive
and repeated breaches.

The Contractor may terminate this Contract if the State (i) materially breaches its obligation {g pay the
Contractor undisputed amounts due and owing under this Contract, (i) breaches its other ohiigations under this
Contract to an extent that makes it impossible or commercially impractical for the Contractor to perform the
Services, or {iii} does not cure the breach within the time period specified in a written notice of breach. But the
Contractor must discharge its obligations under Section 2.160 before it terminates the Contract.

2170 Transit}’an Responsibilities

2171 CONTRACTOR TRANSITION RESPONSIBILITIES

If the State terminates this contract, for convenience or cause, or if the Contract is otherwise dissoived, voided,
rescinded, nullified, expires or rendered unenforceable, the Contractor shall compiy with direction provided by
the State to assist in the orderly transition of equipment, services, software, leases, etc. to the State or a third
party designated by the State. If this Contract expires or terminates, the Contractor agrees to make all
reasonable efforts to effect an orderly transition of services within a reasonable period of time that in no event
will exceed {thirty) 30 days. These efforts must include, but are not limited 1o, those listed in Section 2.150.

2172 CONTRACTOR PERSONNEL TRANSITICN

The Contractor shail work with the State, or a specified third party, to develop a transition plan setting forth the
specific tasks and schedule to be accomplished by the parties, to effect an orderly transition. The Confractor
must allow as many personnel as practicable to remain cn the job to help the State, or a specified third party,
maintain the continuity and consistency of the services required by this Contract, In addition, during or
following the transition period, in the event the State requires the Services of the Contractor's subcontrattors or
vendors, as necessary to meet its needs, Contractor agrees o reasonably, and with good-faith, work with the
State to use the Services of Contractor’s subcontractors or vendors. Contractor will notify all of Contractor's
subcontractors of procedures to be followed during transition.

2473 CONTRACTOR INFORMATION TRANSITION

The Contractor shall provide reasonable detailed specifications for all Servicas/Deliverables needed by the
State, or specified third party, to properly provide the Services/Deliverables required under this Contract. The
Contractor will provide the State with asset management data generated from the inception of this Coniract
through the date on which this Contractar is terminated in a comma-delineated format unless otherwise
requested by the State. The Contractor will deliver to the State any remaining owed reports and documentation
still in Coniractoi's possession subject to appropriate payment by the State.

2174 GCONTRACTOR SOFTWARE TRANSITION

The Contractor shalf reasonably assist the State In the acquisition of any Confractor software required to
perform the Services/use the Deliverables under this Contract. This must include any documentation being
used by the Contractor to perform the Services under this Contract. If the State transfers any software licenses
to the Contractor, those licenses must, upon expiration of the Contract, transfer back to the State at their
current revigion level. Upon notification by the State, Contractor may be required to freeze all non-critical
changes to Deliverables/Services.

2175 TRANSITION PAYMENTS
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i the transition results from a termination for any reason, the termination provisions of this Coniract must
govern reimbursement. if the transition resuits from expiration, the Conltractor will be reimbursed for all
reasonable transition costs (i.e. costs incurred within the agreed period after coniract expiration that result from
transition operations} at the rates agreed upon by the State. The Contractor will prepare an accurate
accounting from which the State and Contracter may recencile all outstanding accounts.

2176 STATE TRANMSITION RESPONSIBILITIES

In the event that this Contract is terminated, dissclved, voided, rescinded, nullified, or otherwise rendered
unenforceable, the State agrees to reconcile all accounts between the Siate and the Coniractor, complete any
pending post-project reviews and perform any others obfigations upon which the State and the Contractor
agree.

{a) Reconciling all accounts petween the State and the Coniractor;

{b} Completing any pending post-project reviews.

2.180 Stop Work

2.181 STOP WORK ORDERS

The State may, at any time, by written Stop Work Order to Contracior, require that Coniractor stop all, or any
part, of the work called for by the Contract for a period of up to 90 calendar days after the Stop Work Order is
delivered to Gontractor, and for any further period to which the parties may agree. The Stop Work Order must
be identified as a Stop Work Order and must indicafe that it is issued under this Section. Upon recelpt of the
stop work order, Contractor must immediately cornply with its terms and take all reasonable steps to minimize
incurring costs allocable to the work covered by the Stop Work Order during the period of work stoppage.
Within the period of the stop work order, the State must either: (a) cancel the stop work order; or {b) terminate
the work covered by the Stop Work Order as provided in Section 2,182,

2182 CANCELLATION OR EXPIRATION OF STOP WORK ORDER

The Contractor shall resume work if the State cancels a Stop Work Order or if it expires. The parties shall
agree upon an equitable adjustment in the delivery schedule, the Contract price, or both, and the Contract shall
he modified, in writing, accordingly, if: (a) the Stop Work Order results in an increase in the time required for, or
in Coniracter’s costs properly allocable o, the performance of any part of the Contract; and {(b) Coniractor
asserts jts right to an equitable adjustiment within 30 calendar days after the end of the period of work stoppage;
provided that, if the State decides the facts justify the action, the State may receive and act upon a Contractor
proposal submitted at any time before final payment under the Contract. Any adjustment will conform to the
reguirements of Section 2.024.

2483 ALLOWANCE OF CONTRAGTOR COSTS

if the Stop Work Order is not canceled and the work covered by the Stop Work Order is terminated for reasons
other than material breach, the termination shall be deemed to be a termination for convenience under Section
2.153, and the State shall pay reasonable costs resulting from the Stop Work Order in arriving at the
termination seiflement. For the avoidance of doubt, the State shall not be liable to Contractor for loss of profits
hecause of a Stop Work Order issued under this Section.

2180 Dispute Resolufion

2.191 IN GENERAL

Any claim, counterclaim, or dispute between the State and Contractor arising out of or relating to the Contract
or any Statement of Work must be resolved as follows. For all Contractor claims seeking an increase in the
amounts payable to Contractor under the Contract, or the time for Contractor's performance, Contractor must
submit a tetter, together with all data supporting the claims, executed by Contractor’s Contract Administrator or
the Contract Administrator's designee certifying that (a) the claim is made in good faith, (b) the amount clairmed
accurately reflects the adjustments in the amounts payable to Confractor or the time for Contractor's
perfarmance for which Contractor believes the State is liabie and covers all costs of every type to which
Contractor is entitled from the accurrence of the claimed event, and (¢} the claim and the supporting data are
current and complete to Contractor's best knowledge and belief.,
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2192 INFORMAL DISPUTE RESOLUTION

(a) All disputes between the parties shall be resolved under the Contract Management procedures in this
Contract. if the parties are unable to resolve any dispute after compliance with the processes, the parties must
meet with the Director of Precurement, DTMB, or designee, to resolve the dispute without the need for formal
legal proceedings, as follows:

(1) The representatives of Contractor and the State must meet as often as the parties reasonably deem
necassaty to gather and furnish to each other all information with respect to the matter at issue which the
parties believe to be appropriate and germane in connection with its resolution, The representatives shall
discuss the problem and negotiate in geod faith in an effort to resolve the dispute without the necessily of any
formal proceeding.

(2) Buring the course of negotiations, all reasonable requests made by one parly to another for non-
privileged information reasonably related to the Contract shall be honored in order that each of the pariies may
be fully advised of the other’s position.

3) The specific format for the discussions shall be left to the discretion of the desugnated State and
Contractor representatives, but may include the preparation of agreed upon statements of fact or written
statements of position.

{4) Following the completion of this process within 80 calendar days, the Dwector of Prccurement, DTMB,
or designee, shall issue a written opinion regarding the issue(s) in dispute within 30 calendar days. The opinicn
regarding the dispute must be considered the State's final action and the exhaustion of administrative
remedies.

{b) This Section shall not be construed to prevent sither party from instituting, and a party is authorized to
institute, formal preceedings eatlier to avoid the expiration of any applicable limitations pericd, to preserve a
superior position with respect {0 other creditors, or under Section 2.193.

(c) The State shall not mediate disputes between the Contractor and any other entity, except state
agencies, concerning responsibility for performance of work under the Contract.

2,193 INJUNCTIVE RELIEF

A claim between the State and the Contractor is not subject io the provisions of Section 2.192, informal Dispute
Resolution, where a party makes a good faith determination that a breach of the Contract by the other party will
result in damages so Immediate, g0 large or severe, and so incapable of adequate redress that a temporary

restraining order or other injunctive relief is the only adequate remedy,

2194 CONTINUED PERFORMANCE

Each party agrees to continue performing its obligations under the Contract while a dispute is being resoived
except to the extent the issus in dispute precludes performance (dispute over payment must not be deemed to
preciude performance) and witheut limiting either party's right to terminate the Conlract as provided in Section
2,150, as the case may be.

2200 Federal and State Coniract Requirements

2,201 NONDISCRIMINATION

In the performance of the Contract, Contractor agress not to discriminate against any employee or appiicant for
employment, with respect o his or her hire, tenure, terms, conditions or privileges of employmsent, or any matter
directly or indirectiy related to employment, because of race, color, religion, national origin, ancestry, age, sex,
height, weight, and marital status, physical or mental disability. Contractor further agrees that every
subcontract entered into for the performance of this Contract or any purchase order resulting from this Contract
will contain a provision requiring non-discrimination in employment, as specified here, binding upon each
Subcontractor. This covenant is required under the Ellfot Larsen Civil Rights Act, 1976 PA 453, MCL 37.2101,
et seq., and the Persons with Disabilities Civil Rights Act, 1876 PA 220, MCL 37.1101, et seq., and any breach
of this provision may be regarded as a material breach of the Contract.

2.202 UNFAIR LABOR PRACTICES

Under 1980 PA 278, MCL 423.321, et sed,., the State shall not award a Contract or subcontract to an employer
whose name appears in the current register of employers failing fo correct an unfair labor practice compiled
under section 2 of the Act. This information is compiled by the United States National Labor Relations Board,
A Contractor of the State, in reiation o the Contract, shall not enier into a contract with a Subcontractor,
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manufacturer, or supplier whose name appears in this register. Under section 4 of 1980 PA 278, MCL 423.324,
the State may void any Contract if, after award of the Contract, the name of Contractor as an employer or the
name of the Subcontractor, manufacturer or supplier of Contractor appears in the register.

2.203 WORKPLACE SAFETY AND DISCRIMINATORY HARASSMENT

In performing Services for the State, the Contractor shall comply with the Depariment of Civil Services Rule 2-
20 regarding Workplace Safety and Rule 1-8.3 regarding Discriminatory Harassment. In addition, the
Contractor shall comply with Civil Service regulations and any applicable agency rules provided to the
Contractor. For Civil Service Rules, see hitp/iwww.mi.qovimdes/Q, 1607, 7-147-6877---,00.htm.

2,204 PREVAILING WAGE

Wages rates and fringe benefits to be paid each class of individuals employed by the Contractor, iis
subcontractors, their subcontractors, and all persons involved with the performance of this Contract in privity of
contract with the Contractor shall not be less than the wage rates and fringe benefits esiablished by the
Michigan Department of Licensing and Regulatory Affairs, Wage and Hour Division, schedule of occupational
classification and wage rates and fringe bensfits for the local where the work is to he parformed. The term
Contractor shall include all general contractors, prime contractors, project managers, irade confractors, and all
of their coniractors or subcontractors and persons in privity of contract with them. -

The Contractor, its subcontractors, their subcontractors and all persons involved with the performance of this
confract in privity of contract with the Contractor shall keep posted on the work site, in a conspicuous place, a
copy of all wage rates and fringe benefits as prescribed in the Contract. Centractor shall also post, ina
conspicuous place, the address and telephone number of the Michigan Depariment of Licensing and
Reguliatory Affairs, the agency responsible for enforcement of the wage rates and fringe benefits. Contractor
shall keep an accurate record showing the name and occupation of the actual wage and benefits pald to each
individual employed in connection with this contract. This record shall be available to the State upon request
for reasonable inspection.

If any trade is omilted from the list of wage rates and fringe benefits to be paid to each class of individuals by
the Contractor, it is understood that the trades omitted shall also be paid not less than the wage rate and fringe
benefits prevailing In the local where the work is to be performed.

2218 Governing Law

2211 GOVERNING LAW

The Contract shall in all respects be governed by, and construed according fo, the substantive laws of the State
of Michigan without regard to any Michigan choice of law rules that would apply the substantive law of any other
jurisdiction to the extent not inconsistent with, or pre-empted by federal law. :

2212 CGOMPLIANCE WITH LAWS
Contractor shall comply with all applicable state, federal and local laws and ordinances in providing the
Services/Deliverables.

2.213 JURISDICTION

Any dispute arising from the Contract shall be resolved in the State of Michigan. With respect to any claim
between the pariies, Contractor consents to venue in Ingham County, Michigan, and irrevocably waives any
objections it may have to the jurisdiction on the grounds of fack of personal jurisdiction of the court or the faying
of vente of the court or an the basis of forum non cenveniens or otherwise. Coniractor agrees to appoint
agents in the State of Michigan to receive service of process.

2220 Limitation of Liability

2.221  LIMITATION OF LIABILITY

Neither the Contractor nor the State is liable to each other, regardless of the form of action, for consequential,
incidental, indirect, or special damages. This limitation of liability does not apply to claims for infringement of
United States patent, copyright, trademark or trade secrets; to claims for personal injury or damage to property
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caused by the gross negligence or willful misconduct of the Contractor; to claims covered by other specific
pravisions of this Contract calling for liquidated damages; or to court costs or attorneys' fees awarded by a court
in addition to damages after litigation based en this Contract.

The Gontractor's liability for damages to the State is limited to two times the value of the Contract whichever is
higher. The foregoing limitation of liability does not apply to claims for infringement of United States patent,
copyright, trademarks or trade secrets; to claims for personal injury or damage to properly caused by the gross
negligence or willful misconduct of the Contractor; to claims covered by other specific provisions of this
Contract calling for liquidated damages; or to court costs or attorneys’ fees awarded by a court in addition to
damages after litigation based on this Contract. ‘

The State's liabifity for damages fo the Contractor is limited to the value of the Contract.

2.230 Disclosure Responsibilities

2,231 DISCLOSURE OF LITIGATION

Contractor shall disclose any material eriminal litigation, investigations or proceedings involving the Contracier
{and each Subcontractor) or any of its officers or directors or any litigation, investigations or proceedings under
the Sarbanes-Oxley Act. In addition, each Contractor {and each Subconiractor) shall nctify the State of any
material civil litigation, arbitration or proceeding which arises during the term of the Contract and extensions, to
which Centractor (or, to the exient Contractor is aware, any Subconiractor) is a party, and which involves: (i}
disputes that might reasonably be expected to adversely affect the viability or financial stability of Contractor or
any Subconfractor; or (i) a claim or writfen allegation of fraud against Contractor or, to the extent Contractor is
aware, any Subcontractor by a governmental or public entity arising out of their husiness dealings with
governmentat or public entities. The Contractor shall disclose in writing to the Cantract Administrator any
liiigation, investigation, arbitration or other proceeding (collectively, "Proceeding™) within 30 days of its
occurrence. Details of settlemenits that are prevented from disclosure by the terms of the settlement may be
annotated. Information provided to the State from Contractor’s publicly filed documents referencing its material
litigation shali be deemed to satisfy the requirements of this Section,

If any Procesding disclosed to the State under this Section, or of which the State otherwise becomes aware,

during the term of this Contract would cause a reasonable party to be concerned about:

{a) the ability of Contractor {or a Subcontractor) to continue to perform this Contract accerding o its terms
and conditions, or

{b) whether Contractor {or a Subcontractor) in performing Services for the State is engaged in conduct which
is sfmilar in nature to conduct alleged in the Proceeding, which conduct would constitute a breach of this
Contract or a violation of Michigan law, regulations or public policy, then the Confractor must provide the
State all reasonable assurances requested by the State to demonstrate that:

(1) Contractor and its Subcontractors will be able to continue to perform this Contract and any Statements
of Work according to its terms and conditions, and

{2} Contractor and its Subcontractors have not and will not engage in conduct in performing the Services
which is similar in nafure to the conduct alleged in the Proceeding.

{c) Contractor ghall make the following notifications in writing:

{1} Within 30 days of Contractor becoming aware that a change in its ownership or officers has occurred,
or is certain o occur, o a change that could result in changes in the valuation of its capitalized assets
in the accounting records, Contractor must notify DTMB-Procurement,

(2} Contractor shalf also notify DTMB Procurement within 30 days whenever changes fo asset valuations
or any other cost changes have cccurred or are cerfain o occur as a result of a change in ownership or
officers.

(3} Contractor shalt also notify DTMB-Procurement within 30 days whenever changes to company
affliations occur,

2.232 CALL CENTER DISCLOSURE

Contractor andfor all subcontractors involved in the performance of this Contract providing call or contact center
services to the State shall disclose the location of its call or contact center services to inbound callers. Failure
to disclose this information is a material breach of this Contract.

2,233 BANKRUPTCY
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The State may, without prejudice to any other right or remedy, terminate this Contract, in whole or in part, and,

at its option, may take possession of the *Work in Process” and finish the Works in Process by whatever

appropriate method the State may deem expedient if:

{8) the Contractor files for protection under the bankruptcy laws;

{b) an involuntary petition is filed against the Contractor and not removed within 30 days;

¢ the Contractor becomes insolvent or if a receiver is appointed due to the Contractor's insoivency;

d) the Contractor makes a general assighment for the benefit of creditors; or

e} the Contractor or its affiliates are unable to provide reasonabte assurances that the Contractor or iis
affillates can deliver the services under this Gontract,

—

Contractor will fix appropriate notices or labels on the Work in Process to indicate ownership by the State. To
the extent reasonably possible, materials and Work in Process shall be stered separately from other steck and
marked conspicuously with labels indicating ownership by the State.

2.24¢ Performance

2.241 TIME OF PERFORMANCE

{(a) Contractor shall use commercially reasonable efforts to provide the rescurces necessary to complete ail
Services and Deliverables according to the time schedules contained in the Statements of Work and other
Exhibits governing the work, and with professional quality.

(b} Without limiting the generality of Section 2.241, Coniractor shall notify the State in a timely manner upon
becoming aware of any circumstances that may reasonably be expected to jeopardize the timely and
succassful completion of any Deliverables/Services on the scheduled due dates in the latest State-
approved delivery schedule and must inform the State of the projected actual delivery date.

{c)} If the Contractor believes that a delay in performance by the State has caused or will cause the Contractor
to be unable to perform its obligations according to specified Contract time periods, the Contractor must
notify the State in a timely manner and must use commercially reasonable efforts to perform its
obligations according to the Contract time periods notwithstanding the State’s failure. Contractor will not
be in default for a delay in performance to the extent the delay is caused by the State,

2.242 SERVICE LEVEL AGREEMENT (SLA)
(a) SLAs will be completed with the following operational considerations:

(1} SLAs will not be calculated for individual Incidents where any event of Excusable Failure has been
determined; Incident means any interruption in Services. ‘

(2) SLAs will not be calculated for individual Incidents where foss of service is planned and where the State
has received prior nofification or cocrdination.

(3} SLAs will not apply if the apolicable Incident could have been prevented through planning proposed by
Contractor and not implemented at the request of the State, To invoke this consideration, complete
documentation relevant to the denied planning proposal must be presented to substantiate the
proposal.

(4) Time pericd measurements wilt be based on the time Incidents are received by the Contractor and the
time that the State receives notification of resolution based on 24x7x365 time period, except that the
time period measurement will be suspended based on the following:

{i} Time period(s) will not apply where Contractor does not have access to a physical State Location
and where access o the State Location is necessary for problem Identification and resolution.

(i} Time period(s) will not apply where Contractor needs to obtain timely and accurate information or
appropriate feedback and is unable to obtain timely and accurate information or appropriate
feedback from the State.

{b)} Chronic Failure for any Service(s) will be defined as three unscheduled cutage(s) or interruption(s) on any
individual Service for the same reason or cause or if the same reason or cause was reasonably
discoverable in the first instance over a rolling 30 day period. Chronic Failure will resuit in the State's
option to terminate the effected individual Service(s) and procure them from a different vendor for the
chronic tocation(s) with Contractor to pay the difference in charges for up to three additional months. The
termination of the Service will not affect any tiered pricing levels.

{c} Root Cause Analysis will be performed on any Business Critical cutage(s) or outage(s) on Services when
requested by the Coniract Administrator. Contractor will provide its analysis within two weeks of
outage(s) and provide a recommendation for resolution.
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{d) All decimals must be rounded to two decimal places with five and greater rounding up and four and less
rounding down unless otherwise specified.

2,243 LIQUIDATED DAMAGES

~The parties acknowledge that late or improper completion of the Work will cause loss and damage to the State,
and that it would be impracticable and extremely difficutt to fix the actual damage sustained by the State as a
result. Therefore, Contractor and the State agree that if there is late or improper completion of the Work and
the State does not efect to exercise its rights under Section 2.152, the State is entitled to collect liquidated
damages in the amount of $5,000.00 and an additional $1000.00 per day for each day Contractor fails to
remedy the late of improper completion of the Work.

Unauthorized Removal of any Key Personnel

It s acknowledged that an Unautherized Removal will interfere with the timely and proper completion of the
Contract, to the loss and damage of the State, and that it would be impracticabie and extremely difficult to fix
the actual damage sustained by the State as a result of any Unauthorized Removal. Therefore, Contractor and
the State agree that in the case of any Unauthorized Removal in respect of which the State does not elect lo
exercise its rights under Section 2,152, the State may assess liquidated damages against Contractor as

specified befow.

Far the Unauthorized Removal of any Key Personnel designated in the applicable Statement of Work, the
liquidated damages amount is $25,000.00 per individual if the Contractor identifies a replacement approved by
the State under Section 2.060 and assigns the replacement to the Project to shadow the Key Personnel who is
leaving for a period of at least 30 days before the Key Parsonnel’s removal,

If Contractor fails to assign a replacement fo shadow the removed Key Personnel for at least 30 days, in
addition to the $25,000.00 liquidated damages for an Unauthorized Removal, Contractor must pay the amount
of $833.33 per day for each day of the 30 day shadow period that the replacement Key Personnel does not

. shadow the removed Key Parsonnel, up fo $25,000.00 maximum per individual. The total liquidated damages
that may be assessed per Unauthorized Removal and failure {o provide 30 days of shadowing must not exceed
$50,000.00 per individual.

2.244 EXCUSABLE FAILURE

Neither party will be Hable for any default, damage or defay in the performance of its obligations under the:
Contract to the extent the default, damage or delay is caused by government reguiations or requirements
{executive, legisiative, judicial, miiitary or otherwise), power failure, elecirical surges or current fluctuations,
lightning, earthquake, war, water or other forces of nature or acts of God, delays or failures of iransportation,
equipment shortages, suppliers’ failures, or acts or omissions of common carriers, fire; riots, civil disorders;
strikes or other labor disputes, embargoes; injunctions {provided the injunction was not issued as a result of any
fault or negligence of the parly seeking to have its defauit or delay excused}; or any other cause beyond the
reasonable control of a party; provided the non-performing party and its Subcontractors are without fauit in
causing the defauit or delay, and the default or delay could not have been prevented by reasonable precautions
and cannot reasonably be circumvented by the non-performing party through the use of alternate sources,
workaround plans or other means, including disaster recovery plans.

if a party does not perform its contractual obligations for any of the reasons listed ahove, the non-performing
party will be excused from any further performance of its affected obligation(s) for as long as the clrcumstances
prevall. But the party must use commercially reasonable efforts to recommence performance whenever and to
whatever extent possible without delay. A party must promptly notify the other party in writing immediately afer
the excusable failure ocours, and also when it abates or ends.

if any of the above-enumerated circumstances substantially prevent hinder, or delay the Confractor’s
performance of the Services/provision of Deliverables for more than 10 Business Days, and the State
determines that perfermance is not likely to be resumed within a period of time that is satisfactory to the State in
its reasonable discretion, then at the State’s option: {a) the State may procure the affected
Services/Deliverables from an alternate source, and the State is not be liable for payment for the unperformed
Services/ Deliverables not provided under the Contract for so fong as the delay in performance continues; {b)
the State may terminate any portion of the Centract so affected and the charges payable will be equitably
adjusted to reffect those Services/Deliverables terminated; or (¢) the State may terminate the affected
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Statement of Work without liability to Contracter as of a date specified by the State in a written netice of
termination to the Contractor, except fo the extent that the State must pay for Services/Deliverables provided
through the date of termination.

The Contractor will not have the right to any additionai payments from the State as a resuft of any Excusable
Failure occurrence ar to payments for Services not rendered/Deliverables not provided as a.result of the
Excusable Failure condition. Defaulls or delays in performance by Contractor which are causad by acts or
omissions of its Subcontractors will not relieve Contractor of its obligations under the Contract except to the
extent that a Subcontractor is itself subject to an Excusable Failure condition described above and Contractor
cannot reasonably circumvent the effect of the Subcontractor's defauit or delay in performance through the use
of alternate sources, workaround plans or other means.

2250 Approval of Deliverables

2.251 DELIVERY OF DELIVERABLES

A list of the Deliverables to be prepared and delivered by Contractor including, for each Deliverabie, the
scheduled delivery date and a designation of whether the Deliverable is a document ("Written Deliverable”) or a
Custom Software Deliverable is attached, if applicable. All Deliverables shall be completed and delivered for
State review and writfen approval and, where appiicable, installed in accordance with the State-approved
delivery schedule and any other applicable terms and conditions of this Contract.

Prior to delivering any Deliverable {o the State, Contractor will first perform all required quality assurance
activities, and, in the case of Custom Software Deliverables, System Testing to verify that the Deliverable is
complete and in conformance with its specifications. Before delivering a Deliverable to the State, Contractor
shall certify to the State that (1) it has performed such quality assurance activities, (2} it has performed any
applicable testing, (3} it has corrected all materiai deficiencies discovered during such quality assurance
activities and testing, (4) the Dellverable is in a suitable state of readiness for the State’s review and approval,
and (&) the Deliverable/Service has all Critical Security patches/updafes applied.

In discharging its obligations under this Section, Contractor shall be at all times {except where the parties agree
otherwise in writing) in compliance with Level 3 of the Software Engineering Institute’s Capability Maturity
Model for Software (*CMM Level 3"} or its equivalent.

2.252 CONTRACTOR SYSTEM TESTING

Contractor will be responsible for System Testing each Custom Software Deliverable in Contractor's
development environment prior to turning over the Cusiom Seoftware Deliverable to the State for User
Acceptance Testing and approval. Ceniractor's System Testing shall include the following, at a minimum, plus
any other testing required by CMM Level 3 or Confracior's system development methodology:

Contractor will be responsible for performing Unit Testing and incremental Integration Testing of the
components of each Custom Software Deliverable.

Contractor's System Testing will also include Integration Testing of each Custom Software Deliverable to
ensure proper inter-operation with all prior software Deliverables, interfaces and other components that are
intended to inter-operate with such Custom Software Deliverable, and will include Regression Testing, volume
and stress testing to ensure that the Custom Software Deliverables are able to meet the Siate’s projected
growth in the number and size of fransactions to be processed by the Application and number of users, as such
projections are set forth in the applicable Statement of Work.

Contractor's System Testing will also include Business Function Testing and Technical Testing of each
Application in a simulated production environment. Business Function Testing will include testing of full work
streams that flow through the Application as the Application will be incorporated within the State’s computing
environment. The State shall participate in and provide support for the Business Function Testing to the extent
reasonahly requested by Contractor. Within ien (10) days before the comimencement of Business Function
Testing pursuant fo this Section, Contractor shall provide the State for State review and written approval
Contractor's test plan for Business Function Testing.
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Within five {5) Business Days following the completion of System Testing pursuant to this Section, Contractor
shall provide to the State a testing matrix establishing that testing for each condiiion identified in the System
Testing plans has been conducted and successtully concluded. To the exdent that testing occurs on State
premises, the State shall be entitled to observe or otherwise paricipate in testing under this Section as the
State may elect.

2253 APPROVAL OF DELIVERABLES, IN GENERAL

All Deliverables (Written Deliverables and Custom Software Deliverables) require formal written approval by the
State, in accordance with the following precedures. Formai approval by the State reguires that the Deliverable
be confirmed in writing by the State to meet its specifications, which, in the case of Custom Software
Deliverables, will include the successiul completion of State User Acceptance Testing, to be led by the State
with the support and assistance of Contracior. The parties acknowledge that the approval process saf forth
nerein wilt be facilitated by ongoing consuitation hetween the parties, visibility of interim and intermediate
Deliverables and collaboration on key decisions.

The State’s cbligation to comply with any State Review Period is conditioned on the timely delivery of
Deliverables being reviewed. If Contractor fails to provide a Deliverable to the State In a timely manner, the
State will nevertheless use commercially reasonable effors to complete its review or testing within the
applicable State Review Period.

Before commencement of its review or testing of a Deliverable, the State may inspect the Deliverable to confirm
that all components of the Beliverable (e.g., software, associated documentation, and other materials) have
heen delivered. If the State determines that the Deliverable is incomplete, the State may refuse delivery of the
Deliverable without performing any further inspection or testing of the Deliverable. Gtherwise, the review period
will be deemed to have started on the day the State receives the Deliverable and the applicable certification by
Contractor in accordance with this Section.

The State will approve in writing & Deliverahle upon confirming that it conforms fo and, in the case of a Custom
Software Deliverable, performs In accordance with, its specifications without material deficiency. The State
may, but shalt not be required to, conditionally approve in writing a Deliverable that contains material
deficiencies if the State elects to permit Coniractor to reclify them post-aporoval. In any case, Contractor will
be responsible for warking diligently to correct within a reasonable time at Contractor's expense all deficiencies
in the Deliverable that remain outstanding at the time of State approval.

if, after three {3) opportunities (the original and iwo repeat efforts), Contractor is unable to correct all
deficiencies preventing State approval of a Deliverable, the State may: (i) demand that Contractor cure the
failure and give Contractor additionat time to cure the failtire at the sole expense of Contractor; or (if) keep this
Contract in force and do, either itself or through other parties, whatever Contracior has failed to do, in which
event Contractor shall bear any excess expenditure incurred by the State in so doing beyond the contract price
for such Deliverable and will pay the State an additional sum equal to ten percent (10%) of such excess
expenditure to cover the State’s general expenses witheut the need to furnish proof in substantiation of such
general expenses; or {iii) terminate this Contract for default, either in whole or in part by notice to Contractor
{(and without the need to afford Centractor any further opporiunity to cure). Notwithstanding the foregoing, the
State shall not use, as a basis for exercising its termination rights under this Section, deficiencies discovered in
arepeat State Review Period that could reasonably have been discovered during a prior State Review Period.

The State, at any fime and in its own discretion, may halt the UAT or approval process if such process reveals
deficiencies in or problems with a Deliverable in a sufficient quantity or of a sufficient sevetity as to make the
continuation of such process unproductive or unworkable. In such case, the State may return the applicable
Deliverable to Contractor for correction and re-delivery prior to resuming the review or UAT process and, in that
event, Contractor will correct the deficiencies in such Deliverable in accordance with the Contract, as the case
may be.

Approval in writing of a Deliverable by the State shall be provisional; that is, such approval shall not preclude
the State from later identifying deficiencies in, and declining fo accept, a subsequent Deliverabie based on or
which incorporates or inter-operates with an approved Deliverable, to the extent that the results of subsequent
review or testing indicate the existence of deficiencles In the subsequent Deliverabie, or if the Application of
which the subsequent Deliverable is a component otherwise fails to be goceplted pursuant to Section 2.080.

Contract #071 B6600006 55




Contract # 071B6600006

2.254 PROCESS FOR APPROVAL OF WRITTEN DELIVERABLES

.The State Review Period for Whitten Deliverables will be the number of days sat forth in the applicabie
Statement of Work following delivery of the final version of the Written Deliverable (failing which the State
Review Pericd, by default, shall be five (5) Business Days for Written Deliverables of one hundred (100) pages
or less and ten {10} Business Days for Written Deliverables of more than one hundred (100) pages) The
duration of the State Review Periods will be doubled if the State has not had an opportunity to review an interim
draft of the Written Deliverabie prior to its submission to the State. The State agrees to notify Contractor in
writing by the end of the State Review Period elther stating that the Written Deliverable is approved in the form
delivered by Condractor or describing any deficiencies that shall be carrected prior to approval of the Wiitten
Deliverabie (or at the State’s election, subsequent to approval of the Wiritten Deliverable). If the State delivers
to Contractor a notice of deficiencies, Contractor will correct the described deficiencies and within five (5)
Business Days resubmit the Deliverable in a form that shows all revisions made to the original version delivered
to the State. Contractor's correction efforts will be made at no additional charge. Upon receipt of a corrected
Written Deliverable from Contracior, the State will have a reasonable additional period of time, not to exceed
the length of the original Stale Review Period, to review the corrected Written Deliverable to canfirm that the
identified deficiencies have been corrected.

2.255 PROCESS FOR APPROVAL OF CUSTOM SOFTWARE DELIVERABLES

The State will conduct UAT of each Custom Software Deliverable in accordance with the following procedures
to determine whather it meets the criteria for State approval - i.e., whether it conforms to and performs in
accordance with its specifications without material deficiencies.

Within thirty (30) days (or such other number of days as the parties may agree to in wiiting) prior to Contractor's
detivery of any Custom Software Deliverable to the State for approval, Contractor shall provide to the State a
set of proposed test plans, inciuding test cases, scripts, data and expected outcomes, for the State’s use {which
the State may suppiement in its own discretion) in conducting UAT of the Custom Software Deliverable.
Contractor, upon request by the State, shall provide the State with reasonable assistance and support during
the UAT process.

For the Custom Software Deliverables listed in an attachment, the State Review Period for conducting UAT will
be as indicated in the attachment. For any other Custom Software Deliverables not listed in an attachment, the
State Review Period shall be the number of days agreed in writing by the parties {failing which it shall be forty-
five (45) days by default). The State Review Period for each Custom Software Deliverable will begin when
Contractor has delivered the Custom Software Deliverable to the State accompanied by the certification
required by this Section and the State’s inspection of the Deliverable has confirmed that all components of it
have been delivered.

The State's UAT will consist of executing test scripts from the proposed testing submitted by Contractor, but
may also include any additional testing deemad appropriate by the State. [f the State determines during the
UAT that the Custom Software Defiverable contains any deficlencies, the State will notify Contractor of the
deficlency by making an entry in an incident reporting system availabie to hoth Contractor and the State.
Contractor will modify promptly the Custom Software Deliverable to correct the reported deficiencies, conduct
appropriate System Testing (including, where applicable, Regression Testing) to confirm the proper carrection
of the deficiencies and re-deliver the corrected version to the State for re-testing in UAT. Confractor will
coordinate the re-delivery of corrected versions of Custom Software Deliverables with the State so as net to
disrupt the State’s UAT process. The State will promptly re-test the corrected version of the Software
Deliverable after receiving it from Contractor.

Within three {3) business days after the end of the State Review Period, the State will give Contractor a written
notice indicating the Stale’s approval or rejection of the Customn Software Deliverable according to the criteria
and process set out in this Section.

2.256 FINAL ACCEPTANGE

"Final Acceptance” shall be considered to occur when the Custom Software Deliverable o be delivered has
been approved by the State and has been operating in production without any material deficiency for fourteen
{14) consecutive days. If the State elects to defer putting a Custom Software Deliverable into live production for
its own reasons, not based on concerns about outstanding material deficiencies in the Deliverable, the State
shall nevertheless grant Final Acceptance of the Project.
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2.260 Ownership

2.261 OWNERSHIP OF WORK PRODUCT BY STATE

The State owns ail Deliverables, as they are work macde for hire by the Contractor for the State. The State
owns all United States and international copyrights, trademarks, patents ar other proprietary rights in the
Deliverables.

2.262 VESTING OF RIGHTS

With the sole exception of any preexisting licensed works identified in the SOW, the Contractor asslighs, and
upon creation of each Deliverable automatically assigns, to the State, ownership of all United States and
International copyrights, trademarks, patents, or other proprietary rights in each and every Deliverable, whether
or not registered by the Coniractor, insofar as any the Deliverable, by operation of law, may not be considered
work made for hire by the Contractor for the State. From time fo time upon the State's request, the Contracior
must confirm the assignment by exacution and delivery of the assignments, confirmations of assignment, or
other written instruments as the State may request. The State may obtain and hold in its own name all
sopyright, trademark, and patent registrations and cther evidence of rights that may be available for
Deliverables.

2.263 RIGHTS IN DATA

The State is the owner of all data made availabie by the State to the Contractor or its agents, Subcontractors or
representatives under the Contract. The Contractor will not use the State's data for any purpose other than
providing the Services, nor will any part of the State’s data be disclosed, sold, assigned, leased or otherwise
disposed of o the general public or to specific third parties or commercially exploited by or on behalf of the
Contractor. No employees of the Contractor, other than those on a strictly need-to-know basis, have access to
the State's data. Contractor will not possess or assert any lien or other right against the State’s data. Without
limiting the generality of this Secticn, the Contractor must only use personally identifiable information as strictly
necessary to provide the Services and must disclose the infermation only to its employees who have a strict
need-to-krow the information. The Contractor must comply at all times with all laws and regulations applicable
to the personally identifiable information.

The State is the owner of all State-spacific data under the Conltract. The State may use the data provided by
the Contractor for any purpose. The State will not possess or assert any lien or ather right against the
Contractor’s data. Without limiting the generality of this Section, the State may use personalily identiftable
information only as strictly necessary to utitize the Services and must disclose the information only to its
employees who have a strict need to know the information, except as provided by law. The State must comply
at all times with all laws and regulations applicable to the personally identifiable information, Other material
developed and provided to the State remains the Stale’s sole and exclusive property.

2.264 OWNERSHIP OF MATERIALS

The State and the Contractor will continue to own their respective proprietary technologies developed before
entering into the Contract. Any hardware bought through the Contractor by the State, and paid for by the State,
will be owned by the State. Any software licensed through the Contracior and sold to the State, will be licensed

directly to the State.

2270 Stafe Standards

2271 EXISTING TECHNOLOGY STANDARDS

The Contractor must adhere to all existing standards as described within the comprehensive listing of the
State’s existing technology standards at htip:2/fwww.michigan.gov/dmb/Q,4568,7-150-56355-108233--,00.himl.

2.272 ACCEPTABLE USE POLICY

To the extent that Caontractor has access to the State computer system, Contractor must camply with the
State's Acceptable Use Policy, see http:/#/michigan.govicybersecurity/Q,1607,7-217-34395 34476-—.00.himl.
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All Contractor employees must be required, In writing, to agree {o the State’s Acceptable Use Paoilicy before
accessing the State system. The State reserves the right to terminate Contractor's access to the State system
if a violation occurs.

2,273 SYSTEMS CHANGES

Contractor is not responsible for and not authorized to make changes to any State systems without wriiten
authorization from the Project Manager. Any changes Contracior makes to State systems with the State’s
approval must be done according to applicable State procedures, including security, access and configuration
management procedures.

2,274 ELECTRONIC RECEIPT PROCESSING STANDARD

All electronic commerce applications that allow for electronic receipt of credit/debit card and electronic check
{ACH) transactions must be processed via the Centralized Electronic Payment Authorization System (CEPAS).

2280 Extended Purchasing Program

2.281 RESERVED
2290 En vironmenta_l Provision

2,291 ENVIRONMENTAL PROVISION

Energy Efficiency Purchasing Policy: The State seeks wherever possible {o purchase energy efficient
products. This includes giving preference to U.S. Envirohmental Protection Agency (EPA) certified 'Energy
Star’ products for any category of products for which EPA has established Energy Star certification. For other
purchases, the State may include energy efficiency as one of the priority factors to consider when choosing
among comparable products.

Environmental Purchasing Policy: The State of Michigan is committed to encouraging the use of products
and services that impact the environment less than competing products. The State is accomplishing this by
including environmental considerations in purchasing decisions, while remaining fiscally responsible, to
promaote pracfices that improve warker health, conserve natural resources, and prevent poflution.
Environmental components that are to be considered include recycled content and recyclables; energy
efficiency; and the presence of undesirable materials in the products, especially those toxic chemicals which
are persistent and bioaccumulative. The Contractor should be able to supply products containing recycled and
environmentally preferable materials that meet performance requirements and is encouraged to offer such
products throughout the duration of this Contract. Information on any relevant third party certn‘:cat;on {such as
Green Seal, Energy Star, etc.} should aiso be provided.

Hazardous Materials: For the purposes of this Section, "Hazardous Materials™ is a generic term used to
describe ashestos, ACBMs, PCBs, petroleum produicts, construction materials including paint thinners,
solvents, gasoline, oil, and any other material the manufacture, use, treatment, storage, transportation or
disposal of which is regulated by the federal, state or local laws governing the protection of the public health,
natural resources or the environment, This includes, but is not limited to, materials the as batteries and circuit
packs, and other materiais that are regulated as (1) *Hazardous Materials” under the Hazardous Materials
Transportation Act, (2) "chemical hazards” under the Occupational Safety and Health Administration standards,
{3) “chemical substances or mixtures” under the Toxic Substances Control Act, {4) “pesticides” under the
Faderal Insecticide Fungicide and Rodenticide Act, and {5) "hazardous wastes” as defined or listed under the
Resource Conservation and Recovery Act.

{8) The Contracter shall use, handle, store, dispose of, process, transport and transfer any material
considered a Hazardous Material according to all federal, State and local laws. The State shall provide a
safe and suitable environment for performance of Contractor's Work, Before the commencement of
Work, the State shall advise the Contractor of the presence at the work site of any Hazardous Material to
the extent that the State is aware of the Hazardous Material. If the Contractor encounters material
reasonably belleved to be a Hazardous Material and which may present a substantial danger, the
Contractor shall immediately stop all affected Work, notify the State in writing about the conditions
encountered, and take appropriate health and safety precautions.
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{o) Upen receipt of a written notice, the State will investigate the conditions. If (a) the material is a Hazardous
Material that may present a substantial danger, and (b) the Hazardous Materiai was not brought to the
site by the Contractor, or does not resuit in whole or in part from any violation by the Contractor of any
laws covering the use, handling, storage, disposal of, processing, transport and transfer of Hazardous
Materials, the State shall order a suspension of Work in writing. The State shall proceed o have the
Hazardous Material removed or rendered harmiess. In the alterpative, the State shall terminate the
affected Work for the State’s convenience.

{cy Once the Hazardous Material has been removed or rendered harmless by the State, the Contractor shall
resume Work as directed in writing by the State. Any determination by the Michigan Deparment of
Community Health or the Michigan Depariment of Environmental Quality that the Hazardous Material has
either been removed or rendered harmless is binding upon the State and Contractor for the purposes of
resuming the Work. If any incident with Hazardous Material resuits in delay not reasonable anticipatable
under the circumstances and which is atfributable to the State, the applicable SLAs for the affected Work
will not be counted in a time as mutually agreed by the parties.

{(dy If the Hazardous Material was brought to the site by the Contractor, or results in whole or in part from any
violation by the Contractor of any laws covaring the use, handling, storage, disposal of, processing,
transport and iransfer of Hazardous Material, or from any cther act or omission within the control of the
Contractor, the Contractor shall bear its proportionate share of the delay and costs involved in cleaning up
the site and removing and rendering harmiess the Hazardous Material according to Applicable Laws to
the condition approved by applicable regulatory agency(ies). .

Labeling: Michigan has a Consumer Products Rule pertaining to labeling of certain products containing
volatile organic compounds. For specific details visit http:/iwww. michigan.gov/deq/0,1607,7-135-3310_4108-
173523--,00 .him!

Refrigeration and Air Conditioning: The Contractor shall comply with the applicable requirements of
Sections 608 and 602 of the Clean Air Act (42 U,S.C. 7671g and 7671h) as each or both apply to this contract.

Environmental Performance: Waste Reduction Program - Contractor shall estahlish a program to promote
cost-effective waste reduction in alfl operations and facilities covered by this contract. The Contractor's
programs shall comply with applicable Federal, State, and local requirements, specifically including Section
6002 of the Resource Conservation and Recovery Act (42 U.5.C. 8962, et seq.).

2.300 Deliverables

2.301 SOFTWARE

A list of the items of scftware the State is required to purchase for executing the Coniract is attached. The list
includes all software required to complete the Contract and make the Deliverables operable. if any additional
software is required in order for the Deliverables to meet the requirements of this Contract, such software shall
be provided to the State by Contractor at no additional charge {except where agreed upon and specified in a
Statement of Work or Contract Change Notice). The attachment also identifies certain items of software to be
provided by the State.

2,302 RESERVED

2310 Soffware Warranties

2.311 PERFORMANCE WARRANTY

The Contractor represents and warrants that Deliverables, after Final Acceptance, will perform and operate in
compliance with the requirements and cther standards of performance contained in this Contract {including all
descriptions, specifications and drawings made a part of the Coniract) for a period of (120} one hundred-twenty
days. In the event of a breach of this warranty, Contracter will promptly correct the affected Deliverable(s) at no
charge to the State. '

2312 NO SURREPTITICUS CODE WARRANTY
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The Contractor represents and warrants that no copy of licensed Software provided {o the State contains or will
contain any Self-Heip Code or any Unauwthorized Code as defined below. This warranty is refarred to in this
Contract as the “No Surreptitious Code Warranty.”

As used in this Contract, "Self-Help Code” means any back door, time bomb, drop dead device, or other
software routine designed to disable a computer program automaticaily with the passage of time or under the
positive conirol of a person other than the licensee of the software. Self-Help Code does not include Scftware
routines in a computer prograrm, if any, designed to permit an owner of the computer program (or other person
acting by authoerity of the owner) o cbtain access to a licensee’s computer system(s) (e.g. remote access via
modem) for purposes of maintenance or technical support.

As used in this Contract, “Unauthorized Code” means any virus, Trojan horse, spyware, worm or ofher Software
rouiines or components designed to permit unauthorized access o disable, erase, or otherwise harm software,
equipment, or data; or to perform any other such actions. The term Unautharized Code does not include Self-
Help Code. Unauthorized Code does not include Software routines in a computer program, if any, designed to
permit an owner of the computer program {(orf other person acting by authority of the owner) to obtain access o
a licensee’s computer system(s) (e.g. remole access via modem) for purposes of maintenance or technical

support.

In addition, Contracter will use up-to-date commercial virus detection software to detect and remove any
viruses from any software prior o delivering it to the State.

2,313 CALENDAR WARRANTY

The Contractor represents and warrants that all software for which the Contractor either sells or licenses io the
State of Michigan and used by the State prior to, during or after the calendar year 2000, includes or shail
include, at no added cost to the State, design and performance so the State shall not experience software
abnormality andfor the generation of incorrect resuits from the software, due to date oriented processmg, in the
operation of the business of the State of Michigan.

The software design, {o insure calendar vear rollover compatibility, shall include, but is not fimited to: data
structures (databases, data files, etc.) that provide 4-digit date century; stored data that contain date century
recognition, including, but not limited te, data stored in databases and hardware device internal system dates;
calculations and program loglc {e.g., sort algorithms, calendar generation, event recognition, and all processing
actions that use or produce date values) that accommodates same century and multi-century formulas and date
values; interfaces that supply data to and receive data from other systems or organizations that prevent non-
compliant dates and data from entering any State system; user interfaces {i.e., screens, reporis, etc.) that
accurately show 4 digit years; and assurance that the year 2000 shall be correctly trealed as a leap year within
all calculation and calendar logic.

2314 THIRD-PARTY SOFTWARE WARRANTY

The Contractor represents and warrants that it will disclose the use or incorporation of aty third-party software
into the Deliverables. At the time of Delivery, the Contractor shall provide in writing the name and use of any
Third-party Software, including information regarding the Contractor’s authorization 1o include and utilize such
software. The notice shall include a copy of any ownership agreement or license that authorizes the Coniractor
to use the Third-party Software,

2315 PHYSICAL MEDIA WARRANTY

Contractor represents and warranis that each licensed copy of the Software provided by the Contractor is free
from physical defects in the media that tangibly embodies the copy. This warranty does not apply to defects
discovered more than {30) thirty days after that date of Final Acceptance of the Software by the State. This
warranty does not apply to defects arising from acts of Excusable Failure. If the Contractor breaches this
warranty, then the State shall be entitled to replacement of the non-compliant copy by Contractor, at
Contractor's expense (including shipping and handling).

2320 Software Licensing

2.321 CROSS-LICENSE, DELIWERABLES ONLY, LICENSE TO CONTRACTOR
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The State grants to the Contractor, the royalty-free, world-wide, non-exclusive right and license under any
Deliverable now or in the future owned by the State, or with respect to which the State has a right to grant such
rights or licenses, to the extent required by the Contractor to market the Deliverables and exercise its full rights
in the Deliverabies, including, without imitation, the right to make, use and sell producis and services based on
or incorporating such Deliverables.

- 2,322 CROSS-LICENSE, DELIVERABLES AND PERIVATIVE WORK, LICENSE TO CONTRACTOR

The State grants o the Centractor, the royalty-free, world-wide, non-exclusive right and license under any
Deliverable and/or Derivative Work new or in the future owned by the State, or with respect to which the State
has a right to grant such rights or licenses, to the extent required by the Contractor to market the Deliverables
and/or Derivative Work and exercise its full rights in the Deliverables and/or Derivative Work, including, without
limitation, the right to make, use and sell products and services based on or incorporating such Deliverables
and/or Derivative Work.

2.323 LICENSE BACK 7O THE STATE

Unless otherwise specifically agreed to by the State, before initiating the preparation of any Deliverable thatis a
Derivative of a preexisting work, the Contractor shall cause the State to have and obtain the irrevocable,
nonexclusive, worldwide, royalty-free right and license to (1) use, execute, reproduce, display, perform,
distribute internally or externally, sell copies of, and prepare Derivative Works based upon all preexisting works
and Derivative Works thereof, and (2} authorize or sublicense others from time to time to do any or all of the
foregoing.

2.324 LICENSE RETAINED BY CONTRACTOR

Contractor grants to the State a non-exclusive, royaity-free, site-wide, irrevocable, transferable license to use
the Software and related documentation according to the terms and conditions of this Contract. For the
purposes of this license, "site-wide” Includes any State of Michigan office regardless of its physical location.

The State may'modify the Scitware and may combine such with other programs or materials to form a
derivative work. The State will own and hold all copyright, trademarks, patent and other intellectual property
rights in any derivative work, excluding any rights or Interest in Software other than those granted in this
Contract,

The State may copy each item of Software to multiple hard drives or networks unless otherwise agreed by the
parties,

The State will make and maintain he mere than one archival copy of each item of Software, and each copy will
contain all legends and notices and will be subject to the same conditions and restrictions as the original., The
State may also make copies of the Software in the course of routine backups of hard drive(s) for the purpose of
recovery of hard drive contents.

In the event that the Contractor shall, for any reason, cease to conduct business, or cease o support the
Software, the State shall have the right to convert these licenses into perpetual licenses, with rights of guiet
enioyment, but subject to payment obligations not to exceed the then current rates.

2.325 PRE-EXISTING MATERIALS FOR CUSTOM SOFTWARE DELIVERABLES

Neither Contractor nor any of its Subcontractors shall incorporate any preexisting materials {including Standard
Software) into Custom Software Deliverables or use any pre-existing materials to produce Custom Scftware
Deliverables if such pre-existing materials will be needed by the State in order o use the Custorm Software
Deliverables unless (i) such pre-existing materials and their owners are identified to the State in writing and (i)
such pre-existing materials are either readily commercially available products for which Contractor or its
Subcontractor, as the case may be, has obtained a license (in form and substance approved by the State) in
the name of the State, or are materials that Contractor or its Subcontractor, as the case may be, has the right to
license to the State and has licensed to the State on terms and conditions approved by the State prior to using
such pre-existing materials to perform the Services.
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2330 Source Code Escrow

2.331 DEFINITION

“Source Code Escrow Package” shall mean:

{a) A complete copy in machine-readable form of the source code and executable code of the Licensed
Software, including any updates or new refeassas of the product;

{b} A complete copy of any existing design documeniation and user documentaticon, including any updates or
revisions; and/for

{c) Compiete instructions for compiling and linking every part of the source code into executable code for
purposes of enabling verification of the completeness of the source code as provided below. Such
instructions shafl include precise identification of all compilers, fibrary packages, and linkers used to
generate executable code.

2,332 DELIVERY OF SOURCE CODE INTO ESCROW .

Contractor shall deliver a Source Code Escrow Package to the Escrow Agent, pursuant to the Escrow Contract,
which shall be entered into on commercially reasonable terms subject to the provisions of this Contract within
{30) thirty days of the execution of this Contract.

2,333 DELIVERY OF NEW SOURCE CODE INTO ESCROW

i at any time during the term of this Contract, the Condractor provides a release or upgrade version of the
Licensed Software, Contractor shall within ten (10} days deposit with the Escrow Agent, in accordance with the
Escrow Contract, a Source Code Escrow Package and provide the State with notice of the delivery.

2.334 VERIFICATION

The State reserves the right at any time, but not more than once a year, either itself or through a third party
contractor, upon thirty (30} days written notice, to seek verification of the Source Code Escrow Package.

2,335 ESCROW FEES
The Contractor will pay all fees and expenses charged by the Escrow Agent.

2,336 RELEASE EVENTS

The Source Code Escrow Package may be released from escrow to the State, temporarily or permanentiy,

upon the occurrence of one or more of the following:

{a} The Coniractor becomes insolvent, makes a general assignment for the benefit of creditors, files a
voluntary petition of bankruptcy, suffers or permits the appointment of a receiver for its business or
assets, becomes subject to any proceeding under bankruptoy-or insoivency law, whether domestic or
foreign;

{b) The Contractor has wound up or liquidated its business voluntarily or otherwise and the State has reason
to believe that such events will cause the Contractor to fail to meet its warranties and maintenance
obligations in the foreseeable future;

{c} The Contractor voluntarily or otherwise discontinues support of the provided products or falls to support
the products in accordance with its mainienance obligations and warranties.

2.337 RELEASE EVENT PROCEDURES

if the State desires to obtain the Source Code Escrow Package from the Escrow Agent upon the occurrence of

an Event in this Section, then: ,

{a) The State shalt compiy with all procedures in the Escrow Contract;

{b) The State shall maintain all materials and information comprising the Source Code Escrow Package in
confidence in accordance with this Contract;

{c) lithe release is a temporary one, then the State shall promptly return all released materials to Contractor
when the circumstances leading to the release are no longer in effect.

2.338 LICENSE

Upon release from the Escrow Agent pursuant to an event described in this Section, the Contractor
automatically grants the State a non-exclusive, irrevocable license to use, reproduce, modify, maintain, support,
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update, have made, and create Derivative Works. Further, the State shall have the right to use the Source
Code Escrow Package in order to maintain and support the Licensed Software so that it can be used by the

State as set forth in this Contract.

2.338 DERIVATIVE WORKS

Any Derivative Works to the source code released from escrow that are made by or on behalf of the State shall
he the sole property of the State. The State acknowledges that Its ownership rights are limited solely to the
Derivative Works and do not include any ownership rights in the underlying source code.
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Appendix C Glossary

‘Days Means calendar days unless otherwise specified.
Means 24 hours a day, seven days a week, and 365 days a year {including the

24x7%365 366th day in a leap year).
Means any Services/Deliverables within the scope of the Contract, but not
Additional Service specifically provided under any Statement of Work, that once added will resulf in
the need to provide the Contractor with additional consideration.
Audit Period Ses Section 2.110

Whether capitalized or not, shait mean any day other than a Saturday, Sunday or
State-recognized legal hoiiday (as identified in the Collective Bargaining Agreement

Business Day for State employees) from 8:00am EST through 5:00pm EST unless otherwise

stated.
Blanket Purchase An alternate term for Condract as used in the States computer system.
Order
Business Critical Any function identified in any Statement of Work as Business Critical.
Chronic Failure Defined in any applicable Service Level Agreements.

Deliverable ‘i;’\;}oﬁical goods and/or commodities as required or identified by a Statement of
DTMB Michigan Depariment of Technolegy, Management and Budget

A product or service that has a lesser or reduced effect on human health and the
environment when compared with competing products or services that serve the
same purpose. Such products or services may inciude, but are not limited to, those
that contain recycled content, minimize waste, conserve energy or water, and
reduce the amount of toxics either disposad of or consumed.

Environmentally
preferable products

Excusable Failure See Section 2.244.
Any material defined as hazardous under the latest version of federal Emergency
Hazardous material Planning and Community Right-to-Know Act of 1986 (including revisions adopted
during the term of the Cantract).
Incident Any interruption in Services. :
TR A generic term used to describe an invitation to Bid. The ITB serves as the
document for transmitting the RFP to potential bidders
Key Parsonnel Any Personnel designated in Article 1 as Key Personnel.
Any Services/Deliverables outside the scope of the Conitract and not specifically
New Work provided under any Statement of Worlk, that once added will result in the need to
provide the Coniractor with additional consideration.
Any substance the Environmental Protection Agency designates in 40 CFR part 82
Ozone-depleting as: (1) Class |, including, but not fimited to, chiorofluorocarbons, halons, carbon
substance ) tetrachloride, and methyl chloroform; or (2} Class i, including, but not limited to,

hydro chiorofluorccarbons

Any product generated by a business or consumer which has served its intended
end use, and which has been separated or diverted from solid waste for the
purpose of recycling into a usable commodity or product, and which does not
include post-industrial waste.

Industrial by-products that would otherwise go to disposal and wastes generated
Post-Industrial Waste | after completion of a manufacturing pracess, but do not include internaily generated
' scrap commonly refurned to industrial or manufacturing processes.

The series of activities by which materials that are no longer useful to the generator
are collected, sorted, processed, and converted into raw materials and used in the

Post-Consumer Waste

Recycling production of new products. This definition excludes the use of these materials as a
fuel substitute or for energy production.

Reuse Using a product or component of municipal solid waste in its eriginal form more
than once.

RFP Request for Proposal designed to solicit proposals for services

Services Any function performed for the benefit of the State.
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Source reduction

Any practice that reduces the amount of any hazardous substance, poflutant, or
contaminant entering any waste stream or otherwise released into the environment
prior to recycling, energy recovery, treatment, or disposai.

State Location

Any physical location where the State performs work. State Location may include
slate-owned, leased, or rented space. _

A company Contractor delegates performance of a portion of the Services to, but

Subcontractor does not include independent contractors engaged by Contractor salely in a staff
augmentation role.

Unauthorized Contractor’s refnoval of Key Personnel without the prior written consent of the

Removal State.

Waste prevention

Source reduction and reuse, but not recycling.

Waste reduction and
Pollution prevention

The practice of minimizing the generation of waste at the soutce and, when wastes
cannot be prevented, utilizing environmentally sound on-site or off-site reuse and
recycling. The term includes equipment or technology medifications, process or
procedure modifications, product reformulation or redesign, and raw materiai
substitutions. Waste ireatment, conirol, management, and disposal are not
considered pollution prevention, per the definitions under Part 143, Waste
Minimization, of the Matural Resources and Environmental Protection Act {NREPA},
1994 PA 451, as amended.

Work in Progress

A Deliverable that has been partially prepared, but has not been presented to the
State for Approval,

Work Product

Refers to any data compilations, reporis, and other media, materials, or other
objects or works of authorship created or produced by the Contracior as a result of
an in furtherance of performing the services required by this Contract.

Contract #071B8600008
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Remediation Information Data Exchange (RIDE)
COST TABLES

Contractor Name: LOCHBRIDGE

Cost Tables Template Contractor Instructions!

The Coentractor must complete the Project Cost summary and all associated tables identified.
Identify all information related, directly or indirectly, to the Coniractor's proposed charges for
services and deliverables including, but not limited to, costs, fees, prices, rates, bonuses,
discounts, rebates, or the identification of free sarvices, labor or materials.

Optional Bid ltems

This bid contains items which are marked as optional. The contracter shall bid these items but the,
State reserves the right to include or exclude optionai items in the contract award.

Assumptions

1.

The State assumes the Contractor will structure the project using the agile methodology
in eight (8) releases with each release comprised of six (8} sprints. See Article 1 Section
1.301 PROJECT PLAN MANAGEMENT.

The State assumes the Contractor will perform develepment and implementation startup
and planning activities as Sprint zero {0). The Contractor will clearly state in their
respohse how initiad project planning will be realized.

The State assumes other Sprints will have duration of ten (110} business days and will
include planning and retrospective tasks. The Contractor will clearly state in their
response how releases and sprints will be organized.

The State assumes there will not be any license costs,

The State assumes the tasks associated with interfaces, and integrations are not release
dependent and will be completed as needed in parallel with other development tasks.

The State assumes warranty is included as part of the bid price.
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Remediation Information Data Exchange (RIDE)

COST TABLES

Contractor Name: LOCHBRIDGE

Table 1: Summary of the Project Costs?

Project Costs Cost Comments
Planning - -
A Breakdovm provided in Table 2 $490,895 | Milestone Acceptance:
Development Milestone Acceptance:
Breakdown provided in Table 3 - Release 1@ -
Release 2:
$2,454,456 | Release 3:
B8 8 payments of Release 4.
$306,807 each | Release 5:
Release 6:
Releasa 7;
Releass 8;
Interfaces & Integration ; .
c Breakdown provided in Table 4 $736,338 | Milestone Acceptance:
implementation ; .
D Breakdown provided in Table 5 $1,227,230 | Milestone Acceptance:
Future Enhancements / Rate Card
E Breakdown provided in Table 6 $579,000
© | Total Cost $5,487,919

The State expects the costs in table 1 to reflect the effort required to complete the tasks assigned to the deliverable.
Proposals which seek to skew pricing in an attempt to front load payments may be deemed non-responsive. The
expectation is costs will generally agree to the following standard.

=R RN

E.

Not to exceed 5% of TPC
Not to exceed 50% of TPC
Not to exceed 5% of TPC
Not 1o exceed 25% of TPC

Mot to exceed 5% of TPC

Total Project Costs (TPC] Is defined as the sum of rows A-D.

! The contractor shali, after completing tables 2-8 bring forward the totals in order to comglete table 1.
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Remediation Information Data Exchange (RIDE)
COST TABLES

Contractor Name: LOCHBRIDGE

Table 2: Planning Costs

# | Project Milestone | S RFP ' Gost
Sprint 0 {(Planning}

Activities _ : 1.104 A
2.0.01 Attend and present at Kick-off Meeting
2.0.02 Requirements Analysis & Validation
2.0.03 Scope validation
2.0.04 Facilitate and attend Workgroup Meetings

Pretiminary Document Deliverables 1.104 A
2.0.05 _ Project Schedule
2.0.06 Project Scope Management Plan
2.0.07 Project Flan
2.0.08 Test Plan (SEM-0602)
2.0.09 Security Assessment
2.0.11 Interface Plan
2.0.12 Integration Plan
2013 Requlirements Trace-ability Matrix (SEM-0401)
2.0.14 Product roggdmap

' Updated Document Deliverables 1.104 A
2.0.15 Training Plan (SEM-0703)
2.0.16 Enterprise Solution Assessment
Planning Costs Total $490,895.00
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Remediation Information Data Exchange (RIDE)
COST TABLES

Contractor Name: LOCHBRIDGE

Table 3: Development Costs

# | Project Milestone RFP | Cost
Release 1 - 5 Sprints
‘ Activities 1.104 A
3.1.01 Sprint planning ‘ '
31.02 Analysis, Design, Build
3.1.03 Retrospeciive
Updated Document Deliverables 1.104 A
3.1.04 Backlog
3.1.06 Software Configuration Plan (SEM-0302}
3.4.07 Requirements Traceability (SEM-0401)
3.1.08 Reguirements Specifications {SEM-0402)
3.1.09 Functional Design (SEM-0501)
| 3.1.10 System Design (SEM-0804)

Release 1 - 5 Sprints Subtotal $1,534,035.00

1{ Release 6 Sprints? -

Activities 1.104 A ]
3.8.01 Sprint planning
3.8.02 Analysis, Design, Build
3.8.03 Retrbspective

Updated Document Deliverables 1.104 A
3.8.04 Backlog
3.8.06 Software Configuration Plan (SEM-0302) o
3.8.07 Reqguirements Traceability (SEM-0401)
3.8.08 Requiremenis Specifications {SEM-0402)
3.8.09 Functional Design (SEM-0501) o
3.3.10 System Design (SEM-0604)

Release 8 Sprints Subtotal $308,807.00
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Remediation Information Data Exchange (RIDE)

COST TABLES

Contractor Name; LOCHBRIDGE

| Release 7 Sprints?

Activities 1.104 A
3.7.01 Sprint planning
3.7.02 Analysis, Design, Build
3.7.03 Retrospective

' Updated Document Deliverables 1.104 A
3.7.04 Backlog
3.7.08 Software Configuration Plan (SEM-0302)
3.7.07 Requirements Traceability (SEM-0401) »
3.7.08 Requirements Specificalions (SEM-0402)
3.7.09 Functional Design (SEM-0501)
3.7.10 System Design {SEM-0604) -
L Release 7 Sprints Subtotal $306,807.00
Release 8 Sprints?

Activities 1.104 A
3.8.01 Sprint planning
3.8.02 Analysis, Design, Build
3.8.03 Retrospeclive

Updated Document Deliverables 1.104 A
3.8.04 Backlog
3.8.08 Software Configuration Plan {(SEM-0302)
3.8.07 Requirements Traceability (SEM-0401)
3.8.08 Requirements Specifications {SEM-0402)
3.8.09 Functional Design (SEM-0501)
3.8.10 System Design {SEM-0604)

Release 8 Sprints Subtotal $306,807.00

Development Costs Total

$2,454,456.00

2 Optional Release — the State may elect to not pursue this refease and associated functionalily to meet budget

targets. See Article 1, section 1.300 Project Plan, Exhibit 4, and Appendix B.
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Contractor Name: LOCHBRIDGE

Table 4: Interfacés & Integration Costs

# Project Milestone SRR RFP “ . Cost
Interfaces
Activities _ 1.104 B.3
4.01 DEQ Environmental Mapper
4,02 SIGMA Accounting
4.03 Microsoft Dynamics NAV Accounting
4,04 HP Records Manager Doc Management
Integration
4.05 Site Registry Data-mart
4,06 MICAM

Interfaces / Integration Costs Total ' $736,338.00

Table 5: Implementation
“# | Project Milestone TV RFP ] Gost
Testing®
Activities 1104 D5
68.01 Perform System Testing
6.02 Perform Performance Testing
8.03 Perform User Acceptance Testing
6.04 Perform Integration Tesling
6.05 Facilitate and attend Workgroup Meetings
6.06 identify, Document, and Manage Defects
Preliminary Document Deliverables 1.104 D.1
6.07 End User Training Guides '
6.08 Adrninistration Training Guides
6.08 Technical Training Guides
Updated Document Deliverables 1.104 DA
6.10 Project Plan
6.11 Implementation Plan
Updated/Final Document Deliverables 1.104 DA

3 Unit testing will be on going but there will twe (2} rounds of formal user acceptance esting {UAT). See Article &,
section 1.300 Project Plan.
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Remediation Information Data Exchange (RIDE)
COST TABLES

Contractor Name: LOCHBRIDGE

6.12 Test Plan (SEM-0802)
6.13 Test Scripts (SEM-0606)
Testing Costs Subtotal $613,615.00
Training and Documentation® _ ' :
Activities 1.104 E
B.14 Train End Users
6.15 Train Administrators
6.16 Train Technicians
6.17 Facifitate and attend Workgroup Meetings
B.18 tdentify, Document, and Manage Defects
' Updated Document Deliverables 1104 E
8.19 Project Plan
Final Document Deliverables 1.104 E
620 Training Plan (SEM-0703) E
6.21 End User Training Guides
6,22 Administrator Training Guides
6.23 Technical Training Guides L
Training Costs Subtotal $306,807.00
Installations to QAS
Activities
8.24 Create Software Installation Packages
8.25 Facilitate and attend Workgroup Meetings
6.26 identify, Document, and Manage Defects
Update Document Deliverables
6.27 Project Plan
6,28 Transition Plan (SEM-0701)
6.30 implementation Plan
6.31 Instailation Plan -
6.32 Security Assessment
QA Insfallation Costs Subtotal $184,084.00
Deployment to Production®
Activities
8.33 Create Software Installation Packages

4 Training will occur at the conclusion of user acceptance testing,
5 Al user acceptance testing will occur from the State QA environment.
5 Assume a duration of no {ess than three weeks
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6.34 Facliitate and attend Workgroup Meetings :
8.35 Identify, Document, and Manage Defects

Final Document Deliverables A__‘
6.36 Project Plan
6.37 Transition Plan (SEM-0701) R
6.39 Implementation Plan '
8.40 . Installation Plan
8.41 Security Assessment

Production instaliation Costs Subfotal $122,724.00

Implementation Costs Total | $1,227,230.00

Table 6: Future Enhancements / Rate Card Estimate

-y

# | Staffing Category .+ | KeyStaff |  Firm Fixed | Est Hours (5 | Extended
___4 R TR I - Hourly Rate - year total) © . Price
8.01 | Project Manager g $135.00 600 1 $81,000.00
8.02 | Business Analyst ¥ $110.00 800 ; $88,000.00

8.03 | Senicr Software Engineer i~y 3$410.00 8(3041 $88,0040.5t;

8.04 | Systemn Architect & $120.00 800 $96,00{;$
8.05 | Training Manager ¥ $125.00 400 1 $50,000.00
8.06 | Test Manager $120.00 800 1 $96,000.00

8.07 | Programmer $100.00 800 $80,00€l5€ﬂ
8.08 | Other(s) $0.00 0 Q
Future Enhancement / Rate Card Estimated Total | $579,000.00

Future Enhancements / Rate Card Notes:

1. Hourly rates quoted are firm, fixed rates for the duration of the contract. Travel and other
expenses will not be reimbursed. “Estimated Hours” and "Extended Price” are non-
binding and will be used at the State's discretion to determine best value to the State,
The State will utilize the fully loaded hourly rates detailed above for each staff that will be
used as fixed rates for responses to separate statements of work.
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2,

The State intends to estabiish funding for up to five thousand {5,000) hours over the five
vear life of the application for development. Actual funding for enhancements will cccur

on a yearly basis, and there is no guarantee as to the level of funding, if any, available to
the project.

Unless otherwise agre'ed by the parties, each Statement of Work will include:;

Background -

Project Objective

Scepe of Work

Deliverables

Acceptance Criteria

Project Control and Reporis

Specific Department Standards

Payment Schedule

Project Contacts

Agency Respaonsibilities and Assumptions
Location of Where the Work is to be Performed
Expected Contractor Work Hours and Conditions

The parties agree that the Services/Deliverables to be rendered by Contractor using the
future enhancements/rate card on this Contract will be defined and described in detail in
separate Statements of Work. Contractor shall not be obliged or authorized to commence
any work to implement a Statement of Work until authorized via a purchase order issued
against this Contract.
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